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August 3, 2012

The Honorable Jocelyn G. Boyd
Chief Clerk and Administrator
Public Service Commission of South Carolina
P.O. Drawer 11649
Columbia, South Carolina 29210
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Office of Regulatory Staff
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Columbia, South Carolina 29201
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RE: Docket 2009-220C - Quarterly Dividends and Earnings Report

Dear Mr. Rozycki:

Pursuant to Order Number 2009-769, Ordering Paragraph 10(e) issued in Docket 2009-

220-C, Frontier Communications Corporation ("Frontier") hereby notifies the Public
Service Commission and the Office of Regulatory Staff that Frontier's 2nd Quarter net

earnings were $17,989,000 and dividends paid were $99,851,000.

Frontier is also enclosing a copy of its 10-Q that was released on July 31, 2012.

If you have any questions, please contact me at (916) 686-3588 or by email at

ioe.chicoine@f_r.co_m.
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Pursuant to Order Number 2009-769, Ordering Paragraph 10(e) issued in Docket 2009-

220-C, Frontier Communications Corporation ("Frontier") hereby notifies the Public

Service Commission and the Office of Regulatory Staff that Frontier's 2nd Quarter net

earnings were $ 17,989,000 and dividends paid were $99,851,000.

Frontier is also enclosing a copy of its 10-Q that was released on July 31, 2012.

If you have any questions, please contact me at (916) 686-3588 or by email at

nd Reporting

Enclosure:

Cc: Afton Ellison, Frontier



EDGARonhn_

FRONTIER COMMUNICATIONS CORP

FORM 10-Q
(Quarterly Report)

Filed 08/03/t2 for the Period Ending 06/30/12

Address

Telephone

CIK

Symbol

SIC Code

Industry

Sector

Fiscal Year

HIGH RIDGE PK BLDG 3

STAMFORD, CT 06905

2036145600

0000020520

FTR

4813 - Telephone Communications, Except Radiotelephone

Communications Services

Services

12/31

_o_.,,d.v EDGARbnUn_
http:tl_'avw.edgar-online.com

© Copyright 2012, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.

FRONTIER CGMMUNICATIGNS CGRP

Filed 08/03/12 for the Period Ending 06/30/12

Address

Telephone
CIK

Symbol
SIC Code

Industry
Sector

Fiscal Year

HIGH RIDGE PK BLDG 3

STAMFORD, CT 06905
20361456QQ
QQ00020520

FTR
4813 - Teiephone Communications, Except Radiotelephone

Communications Services
Services
12/31

ro» res sr LfQGARbntfne
httpdhvrvvr.edgar-oniine.corn

 Copyright 2gt2, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document reshicted under EDGAR Online, Inc. Terms of Use.



FRONTIER COMMUNICATIONS CORPORATION

FORrvl 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d)
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[] QUARTERLYREPORTPURSUANTTOSECTION t3 OR 15(d) OF TIlE SECURITIES EXCHANGE ACT OF 1934
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or

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For tile transition period from __ to

Connnission file n unlber: 001-1100l
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- (Exact name of registrant as specified in its charter)
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Indicate by check mark whether tile registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act

of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject

to such filing requirements for the past 90 days.

Yes X No__

Indicate by check mark whether tile registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data

File required to be submitted and posted pursuant to Rule 405 of Regulation S-T during the preceding l 2 lnonths (or for such shorter period that

the registrant was required to submit and post such files).

Yes X No

hrdicate by check mark whether the registrant is a large accelerated filer, an accelerated filet', a non-accelerated filer or a smaller reporting

company. See definition of"accelerated filer," "large accelerated filer" and smaller reporting co npa y in Rule 12b-2 of the Exchange Act.

(Check one):

Large accelerated filet' IX] Accelerated filer [ ] Non-accelerated filer [ ]

company [ ]

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).

Yes __ No X

The nmnber of shares outstanding of tile registrant's Cormnon Stock as of July 27 2012 ",','as 998,525,000.
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PART I. FINANCIAL INFORMATION

ltem l. Financial Statements

FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

($ in thousands)

(Unaudited) December31,

June 30, 2012 201..1_._._._1

ASSETS

Current assets:

Cash and cash equivalents
Accounts receivable, less allowances of S112,768 and S 107,048, respectively

Prepaid expenses
Income taxes and other current assets

Total current assets

Restricted cash

Property, plant aud equipment, net

Goodwill

Otherintaogibles, net

Ofl_er assets

Total assets

$ 410,014 g 326,094

545,818 585,157

63,474 63,422

279,473 264,357
1_98,779 1,239,030

105,59t 144,680

7,481,896 7,547,523

6,337,719 6,337,719

1,719,434 1,964,505

202,176 196,31__1

$ 17,145,595

LIABI_
Current liabilities:

Long-term debt due wifllin one year

Accounts payable

Advanced billings

Accrued other taxes
Accrued interest

Otber cun-ent liabilities

Total cun'ent liabilities

Deferred income taxes

Pension and other postretirement benefits

Other liabilities

Long-term debt

$ 616,575 S 94,016

314,706 519,548

147,641 152,784

7t,388 64,392

166,272 169,340

152,136

1,539,552 t,152,216

2_91,867 2,458,018

908,976 918,701

203,059 225,858

7,670,517 8,205,841

Equity:
Shareholders' equity of Frontier:
Common stock, $0,25 par value (1,750,000,000 authorized shares,

998,501,000 and 995,128,000 outstanding, respectively, and

1,027,986,000 issued, at June 30, 20 t2 and December 31, 20l 1)

Additional paid-in capital

Retained eamiugs
Accumulated other comprehensive loss, net of tax

Treasury stock

Total shareholders' equity of Frontier

Noncontrolling interest in a partnership

Total equity
Total liabilities aud equity

256,997 256,997

4,732,393 4,773,383

7t,776 226,721

(377,129) (386,963)

(369,142) (415,001)

4,314,895 4,455,137

16,729 13,997

4,331,62"--'-'-'-'_' 4,469,134

$ 17,145,595 S 17 429 768

The accompanying Notes are an integral part of these Consolidated Financial Statements,

PART I, FINANCIAL INFORMATION

Item 1. Financial Statements

FRONTIER COMJ't'IUNICATIOiNS CORPORATION AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

($ in thousands)

ASSETS
Cun ent assets:
Cash and cash equivalents
Accounts receivable, less allowances of $ 112,7638 and 5 107,048, respectively

Prepaid expenses
Income taxes and other current assets

Total current assets

Restricted cash
Property, plant and equipment, net

Oioodwill
Other intangibles, net
Other assets

Total assets

(Unandited)
1 30,2012

$ 410,014
545,818

G3,474
27947-

1,298,779

105,591
7,481,896
6,337,719
1,719,434

202.176

$ 17,145,595

December 31,
2011

$ 326,094
585,157

63,422
264.357

1,239,030

144,680
7,547,523
G,337,719
17964,505

196.311

17 429,768

LIABILITIES AND E UITY
Current liabilities.
Long-term debt due tv)thin one year
Accounts payable
Advanced billings
Accnted other taxes
Accrued interest
Other cunent liabilities

Total cunent liabilities

Defened ittco!Ile taxes
Pension and other postretirement benefits

Other liabilities
Long-tenn debt

Equity:
Shareholders'quity of Frontier:

Common stock, $0.25 par vahte (1,750,000,000 authorized shares,

998,501,000 and 995,128,000 outstmtding, respectively, and

1,027,986,000 issued, at June 30, 2012 and December 31, 2011)

Additional paid-in capital
Retained earnings
Accumulated other comprehensive loss„net of tax

Treasury stock
Total shareholders'quity of Frontier

Noncontrolling interest in a pannership

Tourt eqtttty
Total liabilities and equity

$ 616 575
314,706
147,641
71,388

166,272
222 970

1,539,552

2,491,867
908,976
203,059

7,(i70,517

256,997
4,732,393

71,776
(377,129)

4,314,895
16729

4,331,624
$ 17,145,595

3)4 () I 6
519,548
152,784
64,392

169,340
752.136

1,152,216

2,458,018
918,701
225,858

8,205,841

256,997
4 773 383

226,721
(386,963)

4,455,137
13.997

4,469,134
17,429,768

The accompanying Notes are an integral part of these Consolidated Financial Statements.



Revenue

Operating expenses:
Network access expenses

Other operating expenses

Depreciation and amortization

integration costs

Total operating expenses

Operating income

blvestment income

Losses on early extinguishment of debt

Oilier income (loss), net

Interest expense

Income before i]lcolBe taxes

Income tax expense

PART 1. FINANCIAL INFORMATION (Continued)

FRONTIER COblMUNICATIONS CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS

FOR TIlE THREE AND SIX MONTHS ENDED JUNE 30, 2012 AND 2011

($ in thousands, except for per-share 111110111115)

(Unaudited)
For the three months ended

June 30,

2012

Net ineome
Less: income attributable to the noncontrolling imerest in a parmersldp

Net income attributable to common shareholders of Frontier

$ 1 258,777

2011 2012

S 1_322,255 $ 2,526,831

Fortbesixmonthsended

June 30,

2011

$ 2 668 952

115,433 126,629 231,002 277,913

539,911 578,096 1,091.494 1,158,436

307,047 358,986 664,347 710,243

28 602 20,264 63,746 33,_87

990,993 L083 975 2,050,589 2,180,079,

267,784 238,280 476.242 488,873

9,991 175 12,094 3,290

(70,818) , (70,818) -

(L187) (5577 2,298 5,913

172,054 166 864 336.91.._6 334,270

33,716 71,034 82.900 163,797

11 717 37T190 30.41......_......._1 73 757

21,999 33,844 52,489 90,040

4,010 1,583 7,732

S 44.757 $ 86 972

Basic and diluted net income per share attributable to common

shareholders of Frontier
$ 0.02 S 0.03

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

FOR TIlE THREE AND SIX MONTItS ENDED JUNE 30, 2012 AND 201 I

($ in thousands)

(Unaudited)

For the three months ended ,lune 30,

2012 20tl

S 21,999 S 33,844
Net it_come

Other comprebensive income, net 5,567 3,335

of tax (see Note 157 27,566 37,l 79

Compreheasive income

Less: Comprehensive income
attributable to tbe noneontrolllng

interest in a partnership

Comprehensive income attributable to
lbe common shareholders &Frontier $ 23,556 S 35,596

The accompanying Notes are an integral part of these Consolidated Financial Statenaents,

3

S 0.04 $ 0.09

For the six montbs ended June 30,

• 2012 2011

S 52,489 $ 90,040

9,834 4,990

62,323 95,030

(4,OLO) (3,068)

$ 9L962

PART I. FiNANCIAL INFORihlATION (Continued)

FRONTIER COIVISIUNICATIONS CORPORATiON AND SUBSIDIARIES

CONSOLIDATED STATESIENTS OF OPERATIOiNS

FOR THE THREE AND SIX MOrvITHS ENDED JUiNE 30, 2012 AND 2011

(S in thoasands, except fer per-share amounts)
{Unaudited)

For the three ntonttts ended
June 30

2012 2011

I or tbe six mondis aided
June 30,

20112012

Revenue
5 I 258 777 S ! 322.255 5 2,526,831 5 2 6&ig 952

Operating expenses:
Network access expenses
Other operating expenses
Depreciation and amortization
Integration costs

Total operaiing expenses

115,433
539,911
307,047

28 602
990 993 1.083 975 2 050.589 2 180 079

126,G29 231,002 277,913

57S,096 1,091.494 1,158,43G

358,986 664,347 710,243

Operating income
267,784 238,280 476.242 488,873

Invesunent income
Losses on early extinguislunent of debt

Other inconie (loss), net
interest expense

lricome before income taxes
income tax expense

9,991
(70,818)

{1,187)
172,054

33,71{i
! 1.7! 7

175

(55'I)
166 864

71,034
37 190

12,094
(70,818)

2,298
33G,916

82.900
30.411

3,290

5,913
334,279

163,797
73 757

Nel lflcoll'Ic
Less: Income attributable to the noncontrolling interest in a partnership

Nct inconie attributable to conunon shareholders of Frontier

52.489 90,040

. 3
33,844

1,583
21,999

4,010

5 17 989 S 32 261 S 44.757 5 86 972

Basic and diluted net income per share nttributable to conimtm

shareholders of'Frontier 5 0.02 S 0.03 5 0.04 5

CONSOLIDATED STATESIENTS OF COSIPREHENSIVE 13NCOME

FOR THE THREE AND SIX hlONTHS ENDED JUNE 30, 2012 AND 2011

(8 ill tllansaltds}
{Unaudited}

For thr, tinea months ended June 30, For the six nionths ended June 30,

20!2 2011 2012 2011

Net Iliconle
Other comprehensive income, net

of tax (see Note 15)

Coniprehensive income

Less: Comprehensive income
attributablc to lhe noncontrolling
interest in a partnership

5 567

27,S66

3,335
37,179

9,834
62,323

4,990
95,030

~31 ~33

S 21,999 S 33,844 S 52,489 5 90,040

Comprehensive income attributable to

the common slmreholders of Frontier
23 556 S 35 596 S 54,591 5 91,962

Thc accoiupanying Notes are an integral part of'these Cmisolidated Financial Statements,



PARTI. FINANCIAL INFORMATION (Continued)

FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF EQUITY

FOR THE SIX MONTHS ENDED JUNE 30, 2011, THE SIX MONTHS ENDED DECEMBER 31,2011 AND
THE SIX MONTHS ENDED JUNE 30, 2012

($ and shares in thousands)

(Unaudited)

BMarCe a ua_ 1 2011

SIock plans
Dil id.'nds on coma_n stock

Di_tfib_fi.m3

Balanc e June 30. 2011

SIock pleas

D[_id_l_d_ tm co,ninon slock

N¢I i_co_

(llbcr c_nptchenq_ e intone:.

oft_x

Di_lfibulk'_s

Balance I_.'¢rabcr 3 i. 201 I

Stc_k pla_s

N_ i_com¢

(_ih_.r lx_n piehcr_i_ e irwol_.

n_

ofl_x

Dist rih_liot_s

B_I_n¢¢ lure 30. 2012

F¢o_li_ S h xrcho_&_'s

ACCUa_OIMOI

Addilion_] Other

Conmlo_ St_:k Paid-In Rclai_',t Comprchensil e Tre'e _r_ Stock No_ onlwlling Toial

Eamm_ Lo,s Sh_r_ Ampul Inh'[x_l

1.027.9,_6 $ 256.')97 $ 5,525.4;I $ 77.107 S (229,5491 _34,131) $ (433.2g0) $ 13.003 S 5.209,743
1379 19,025

5.6_7

(1333M - (373.215)

(373.215) 86.972 L(_5.g 90_48

1.027.986 256.997 533S.9I_; 164.079
7.637

(373.172) 62>612

4,990 . 4,990

(224,559; (32,752) (414,26[I [3,071 4,934_45

(106) (740_ 6_97
. (373.172)

4,926 67,56S

062,404)

1,1)27_ 92_6 256. 997 4.7733_3 226,721 (396.953j 43!,858) (415,fi¢_) [3.997 4,469.1343373 45.859 4,S69
(4_}.990) - . ([99.702}

H 99,702) 7,732 52,499
4_,757

l.t_279_, $ 256.997 $ 4 732 _93

9,834

9,834 . (5 C_30) _)

_) _} (369 142) _' 16_29 S 4331,624

The accompanying Notes are an integral part of these Consolidated Financial Statements.

PARTI. FINANCIAL INFORMATION (Continued)

FRONTIER COMiNIUNICATIONS CORPORATION AND SUBSIDIARIES

CONSOI.IDATED STATKhIENTS OF EQUITY

FOR THE SIX MONTHS ENDED JUNK 30, 2011, THE SIX MONTHS KNDFD DECEMBER 31, 2011 AND

THK SIX MONTHS EiNDKD JUNE 30, 2012

(g and shares in thousands)
{Unaudited)

I 6 \I«."Shb 1 be

0 S(NL

SI A

Addu
9 id.l SA i

1 Sl

7 bb SI«L ab«08
I t'

I 3 * 1.2011

Diid.d 8'1

*\

tl
Dbt tbb
fit 1 430,2011

ft
Di.t 't
0 I «D Ib 31,2011
biM bl

tt
D tib tw
0 I 441 'lb. 012

1.037.986

1.0 7!166

tIt(27,986

~I.02 7 9,'6

2!6,997 5,1«« 911
". 6'll

137«,!731

'-'!479

62,612

256,997 4.773„(8« 2 4 "31

(43 9N)

5 1«l 9 N ~54 731 '193

5 2!6.497 ««,5 !.411 5 77,IN
113 't!«I

(17!.215)
Lb.bu

5 1229,NO

othe 59!

ll(2.4lt\I

(34 a963)

!27.1 9)

l«4,1311
I la

(32,7521
(1001

(3 '.f . It)
I!7!

\ (411.286)
I'1,025

(414,26il
17401

(415!Dill
4«.854

5 1369 142)

5 i 3.003

t fb!

I!.071

~14 dbb
13.997

7.732

15.tblbt

Ib 729

5 30'la43
«.687

1373 21!I
90.NS

4,993
O tlltitt

4,914 245
6,197

(3 31721
(»,«6«

1162,4il41~l.bbbt
4,46NI 34

4S69
O99.7031

3 A«9

9.834~%.0fNlt
~54. «31 614

The accompanying iNotes are an integra! part of these Consolidated Financial Statenlents.



PART I. FINANCIAL INFORMATION (Continued)

FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

FOR THE SIX MONTHS ENDED JUNE 30, 2012 AND 2011
($ in thousands)

(Unaudlted)

Cash flows provided by (used in) operating activities:
Net income

Adjusunents to reconcile net income to net cash provided by
operating activities:

Depreciation and amortization expense
Stock based compensation expense
Pension/OPEB costs
Losses on early extinguishment of debt
Other non-cash adjustments
Deferred income taxes
Change in accounts receivable
Change in accounts payabte aud other liabilities
Change in prepaid expenses, income taxes and oilier current assets

Net cash provided by operating activities

Cash flows provided fi'om (used by) investing activities:
Capital expenditures - Business operations
Capital expenditures - Integration activities
Cash transferred fiom escrow
Other assets purchased and distributions received, net

Net cash used by investing activities

Cash flows provided from (used by) financing activities:
Long-term debt borrowings
Finauciug costs paid
Long-term debt payments
Premium paid to retire debt
Dividends paid
Repayment of customer advances for construction,

distributions to noucontrolling interests and other

Net cash nsed by financing activities

lncrease/(Decrease) in cash and cash equivalents
Cash and cash equivalents at Janua_¢ l,

Cash and cash eqnivalents at June 30,

Supplemental cash flow information:
Cash paid (received) during the period for:

Interest
Income taxes (refunds)

$ 328,77t S 328,728
$ (208) S 27,203

2012 2011

$ 52,489 S 90,040

664,347 710,243
7,775 7,677

27,853 16,560
70,818

8,386 (6,735)
27,158 51,133
31,696 29,705

(136,003) (49,414)
3,274 15,022

757,793 864,231

(376,073) (414,039)
(27,940) (18,986)
39,089 12,364

1t2,o85) _)
(377,009) (427,950)

500,000
(10,288)

(536,968) (78,024)
(52,078)

(199,702) (373,215)

2A7_.._.1..___2
(296,864) (454,872)

83,920 (18,59t)

326,094 25t 263

S 232 672

The accompanying Notes are an integral part of these Consolidated Financial Statelnents.
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PART I. FINANCIAL INFORNIATION (Continued)

FRONTIER COMi&IUNICATIONS CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATE06IEixfTS OF CASH FLOXVS

FOR THE SIX 3hrIONTHS E3NDED JUNE 30, 2012 AND 2011

(S in thousands)
(Unaudited)

2012 2011

Cash flotvs provided by (used in) operating activities:

Net income
Adjusnnents to reconcile net income to net cash provided by

operating activities:
Depreciation and atnortization expense
Stock based compensation expense
Pension!OPEB costs
Losses on early extinguishntent of debt

Other non-cash adjustments
Deferred inconte taxes
Change in accounts receivable
Change in accounts payable and other liabilities

Change in prepaid expenses, income taxes mtd other current assets

Net cash provided by opemting activities

52,489

664,347
7,775

27,853
70,818

8,386
27,158
31,696

(136,003)
3,274

757,793

S 90,040

710,243
7,677

16,560

(6,735)
51,133
29,705

(49,414)
15,022

864,231

Cash flovvs provided fiom (used by) investing activities:

Capital expenditures — Business operations

Capital expenditures - Integration activities

Cash transferred fiom escrotv
Other assets purchased and distributions received, net

Net cash used by investing activities

(376,073) (414,039)
(27,940) (18,986)
397089 12,364

~32085 ~72897
(377,009) (427,950)

Cash flows provided from (used by) ttnancing activities:

Long-term debt bormtvings
Finmtcing costs paid
Long-term debt payntents
Premimn paid to retire debt
Dividends paid
Repayment of customer advances for construction,

distributions to noncontrofling interests and other

Net cash used by financing activities

500,000
(10,288)

(536,968)
(52,078)

(199,702)

(78,024)

(373,215)

2.172 3,633

(296,864) (454,872)

Increase!(Decrease) in cash and cash equivalents

Cash and cash equivalents at January 1,

83,920 (18,591)
326,096 251 263

Cash and cash equivalents at June 30,
410,014 5 2:12 672

Supplemental cash flow information:
Cash paid (received) during the period for:

Interest
income taxes (refunds)

328,771
(208)

328,728
27,203

The accontpanying Notes are an integral part of these Consolidated Finmtcial Statements.



PARTI. FINANCIAL INFORMATION (Contlmred)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

I

(1) Summ__ P-°licies:
(a) _ &Estimates;

Frontier Comnmnications Corporatiou and its subsidiaries are referred to as "we," "us," "our," "Frontier," m" the "Company" in this

report. Otu" interim unaudited consolidated financial statements have been prepared in accordance with accounting principles generally
accepted in the United States of America (U.S. GAAP} and should be read in conjunction with the consolidated financial statements aud
notes included iu oar Anmml Report on Form 10-K for the year ended December 31, 201t. Certain reclassifications of balances

previously reported have been made to conform to the current presentation, All significant intercompany balances and transactions have
been eliminated in consolidation, These interim unandited consolidated fiuancial statements include all adjustments (consisting of
normal recnrring accruals) cousidered necessaw, m the op' 1 on of Front'er's management, to present far y the resuhs for the interim
periods shown. Revenues. net income and cash flows for any interim periods are not necessarily indicative of results that may be
expected for the full year. For our interim financial statements as of aud for the period ended June 30, 2012, we evaluated subsequent
events and transactions for potential recognition or disclosure through tbe date that we filed 0tis qnm_,erly report on Form t0-Q with the

Securities and Exchange Commission (SEC).

The preparation of oar interim financial statements in conformity with U.S. GAAP requires management to make estimates and
assumptions that affect (i) tbe reported amounts of assets and liabilities at the date of the financial statenrents, (ii) tile disclosure of
contingent assets and liabilities, and Off) the reported ammmts &revenue and expenses during the reporting period, Actual results may
differ from those estimates. Estimates and judgments are used when accounting for allowance for doabtfid aceotmts, impairment of
long-lived assets, intangible assets, depreciation and amortization, income taxes, purchase price allocations, contingencies, and pension
and other postretirenrent benefits, among others. Certain infomlatiou and footnote disclosures have been excluded and/or condensed

pm'suant to SEC rules and regulations.

(b} Re,e, nue Reco uition:
Revenne is recognized when services are provided or when products are delivered to customers. Revemle that is billed in advance
includes: mouflfly recurring network access services, special access services aud monthly recnrring local line and unlimited fixed long
distance bundle charges. The uuearued portion of these fees is initially deferred as a component of other liabilities on our consolidated
balance sheet and recognized as revenue over the period that the services are provided. Revenue that is billed in arrears includes: non-
recurring network access services, switched access services, non-recurring local services and long-distance services. The earned but
unbitled portion of tbese fees is recognized as reveune in our consolidated statements of operations and accrued in accounts receivable
in the period that the sep,,ices are provided. Excise taxes are recognized as a liability wben billed. Installation fees aud their related
direct and incremental costs are initially deferred and recognized as revenue and expense over the average term of a customer

relationship. We recognize as current period expense the pmtion ofiustallatiou costs that exceeds iustallation fee revenue.

As required by law, the Company collects various taxes fi-om its customers and subsequently remits these taxes to governmeutal
authorities. Substautially all of these taxes are recorded tbrough the consolidated balance sheet and presented on a net basis in our
consolidated statements of operations. We also collect UuiveJ.'sal Service Fund (USF) surcharges from customers (primarily federal
USF) that v,,e have recorded on a gross basis in our consolidated statements of operations and included in revenue and other operating
expenses at $28.8 million and $26.1 million, and $58.5 miUion and $54.2 million, for the three and six months ended June 30, 2012 and

2011, respeeti;'ely.

(c) G_' ndOt ehrlutan ibles:
Intangibles represent the excess of purchase price over the fair value of identifiable tangible net assets acquired. We tmdmaake studies
to determine the fair values of assets and liabilities acquired and allocate purchase prices to assets and liabilities, including property,

ptaut and equipmeut, goodwill and other identifiable iataugibles. We annually (during the fourth quarter) or more frequently, if
appropriate, examiue ttre calxying vahle of our goodwill and trade nanre to detemtine whether there are any impairment losses. We test
for goodwill impairment at the "operating segment" level, as that term is defined in U.S. GAAP. Our operating segments cousist of the
following regions: Ceutral, M dwest National, Northeast, Southeast and West. Oar operating segnreuts are aggregated into one

reportable segmeut.

PART I. FINANCIAL IiNFORMATION {Continued)

FRONTIER COP$fiMUN ICATIONS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINAiNCIAL STATENIENTS

fll R» ~f%~ili, »R «P ll

(a) Basis ofPresentation and Use of Estiinates:

Frontier Communications Corporation and its subsidiaiies are referred to as "we," "us," "our," "Frontier," or the "Company" in this

report, Our interim unaudited consolidated iinancial statements have been prepared in accordance with accounting principles generally

accepted in the United States of America (U.S. GAAP) an&1 should b- read in conjunction ivitb the consolidated financial statements and

notes included in our Annual Report on Form 10-K for the year ended December 31, 2011. Certain reclassifications of balances

previously reported have been made to conform to the current presentation, All significant intercompany balmices and trmisactions have

been eliminated in consolidation, These interim unaudited consolidated financial statements include all adjustments (consisting of

normal recurring accruals) considered necessary, in the opinion of Frontier*s management, to present fairly the results for the interim

periods shown. Revemies. net income and cash tlows for any interim periods me not necessarily indicative ol'esults that may be

expected for the full year. For our interim financial statements as of and for the period ended June 30, 2012, we evaluated subsequent

events and tmnsactions for potential recognition or disclosure through the date that we filed this quaiterly report on Form 10-Q with the

Securities and Exchange Commission (SEC).

The preparation of our ititerim iinancial statements in confomiity ivith U.S. GAAP requires management to make estimates and

assumptions that affect (i) the reported amounts of assets and liabilities at the date of the financial statenients, (ii) the disclosure of

contingent assets and liabilities, and (iii) the reported amoimts of revenue and expenses during the reporting period, Actual results may

differ fimn those estimates. Estimates and judgments are used when accoutiting 1'or allowance for doubtful accounts, impairment of

long-lived assets, intangible assets, depreciation and mnortization, income taxes, purchase price allocations, contingencies, and pension

and other postretirenient benefits, mnong others. Certain information and footnote disclosures have been excluiled and/or condensed

pumuant to SEC niles and regulations.

fbi R~wR
Revenue is recognized ivhen services are provided or v;hen products are delivered to customers. Revenue that is biged in advance

includes; monthly recurring netivork access services, special access services snd montlriy recurring local line and unlimited lixed long

distance bundle clmrges, The unearned portion of these fees is initially defened as a component of other liabilities on our consolidated

balance sheet and recognized as revenue over the period that the services are provided. Revenue that is billed in arrears includes: non-

recurring network access services, sivitched access services, non-recurring local services and long-distance services. The earned but

unbilled portion of these fees is recognized as revenue in our consolidated statements of operations and accrued in accounts receivable

in the period that the seix ices are provided. Excise taxes are tncognized as a liability when billed. Installation fees mid their related

direct and incremental costs are initially deferred and mcognized as mvenue and expense over the average term of a customer

relationsliip. We recognize as current period expense the potrion of instagation costs that exceeds installation fee revenue.

As required by law, the Company collects various taxes fiom its customers and subsequently remits these taxes to govenunentsl

mithorities. Substantially all of these taxes are recorded through the consolidated balance sheet and presented on a net basis in our

consolidated statements of operations. We also collect Univeiaa! Service Fund (USF) surcharges from custoniers (primmily fedeml

USF) that we have recorded on a gross basis in our consolidated statements of operations and included in revenue and other operating

expenses at $28.8 million and $2Ci.l niillion, and $58.5 million mid $54.2 inillion, for the three and six months ended June 30, 2012 and

2011, respectively.

(c) Goo will and Other intan ibles:

Intangibles represent the excess of purchase price over {lie fair value of identiliablc tangible net assets acquired. We iuideitake studies

to determine the fair values of assets and liabilities acquired and allocate purchase prices to assets and liabilities, including property,

plant and equipment, goodwill and other identifiable intangibles. We mmually (during the fourth quarter) or more frequently, if

appropriate, examine the carrying value of our goodwill and trade name to determine whether there are any impairment losses. We test

for goodwill impairment at the "operating segment" level, as that term is defined in U,S, GAAP. Our operating segments consist of the

following regions: Central, Midwest, National, Northeast, Southeast and West. Our operating segments are aggregated into one

reportable segment .



PART 1. FINANCIAL INFORMATION (Contiuued)

FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

The Company amortizes finite lived intangible assets over their estimated usefld lives and reviews such intangible assets at least

annually to assess wbether any poteutial impaim_ent exists and whether factors exist that would necessitate a change in useful life and a

different amortization period.

(2) _(m Lit_atnre:

(3)

F "_w Meastwements
111May 20t I, the Financial Accounting Standards Board (FASB) issued Accountiug Standards Update No, 2011-04 (ASU 2011-04), "Fair
Value Measurements: Amendments to Achieve Conmmn Fair Value Measurement and Disclosure Requirements in U.S. GAAP and

IFRSs" (ASC Topic 820). ASU 20ll-04 changes tbe wording used to describe many of tbe requirements in U.S. GAAP for measuring fair

value and for disclosing infommtion about fair vahte measurements to ensure consistency between U.S. GAAP and IFRS. ASU 2011-04

also expands tbe disclosures for fair value measurements that are estimated using significant unobservable (Level 3) inputs. This new

guidance was to be applied prospectively, and was effective for interim and annual periods beginning after December 15, 2011. The

Company adopted ASU 20l 1-04 io the first quarter of 2012 with no impact on our financial position, results of operations or cash flows.

_lsive Income
In June 20tl, the FASB issued Accounting Standards Update No. 20tl-05 (ASU 2011-05), "Conrprebensive Income: Preseutation of

Comprehensive Income," (ASC Topic 220). ASU 20t 1-05 eliminates the option to report otber comprehensive income and its components
in the statement of changes in equity. ASU 20t t-05 requires that all non-owner changes m stockbolder, equity be presented in either a

single contitmous statement of comprehensive income or in two separate but consecutive statements. This new guidance was to be applied

retrospectively, and was effective for interim and annual periods begimaing after December 15, 20tl. In December 20t I, the FASB issued
ASU No. 2011-12 that defers the effective date for amendments to the presentation of reclassifications of items out of accumulated otber

comprehensive income in ASU 2011-05. The Company adopted ASU 201 t -05 io the first quarter of 2012 with no impact on our financial

position, results of operatious or cash flows.

TbeTransactioll_.__
On July 1, 2010, we acquired the defined assets and liabilities of the local exchange business and related landline activities of Verizon
Connnunications Inc. (Verizon) in Arizona, Idaho, Illinois, Indiana, Michigan, Nevada, North Carolina, Ohio, Oregon, South Carolioa,

Washington, West Virginia attd Wisconsin and in portions of California bordering Arizona, Nevada and Oregon (collectively, the

Territories), including Interact access mad long distance services and broadband video provided to designated customers in the Territories

(the Acquired Business). Frontier was considered the acquirer of the Acquired Business for accounting purposes.

We have accounted for our acquisition of approximately 4.0 million access lines from Verizon (the Transaction) using the guidance included

in Accounting Standards Codifieatiou (ASC) Topic 805. We incurred approximately $28.6 million and $20.3 million, and $63.7 million and

$33.5 million of integration related costs in colmection with the Transaction during the three and six months ended June 30, 2012 and 2011,

respectively. Snch costs are required to be expensed as incurred and are reflected in 'qntegration costs" in out" consolidated statements of

operations.

I

PART I. FINANCIAL INFORMATION (Continued)

FRONTIER COhlh'IUNICATIONS CORPORATION AND SUBSIDIARIES

&NOTES TO CONSOLIDATED FINANCIAL STATE&hIENTS

The Conf&any mnortizcs finite lived intangible assets over their estimated useful lives and reviews such intmigible assets at least

annually to assess ivhethm any potential impairment exists and ivhether factors exist that ivould necessitate a chmige in useful life and a

different aniortization period.

(2) Recent Accountin Literature:

Fair 1 aine s\ieasnremenis
In islay 2011, the Financial Accounting Standards Board {FASB) issued Accounting Standards Update No. 2011-04 (ASU 2011-04), "Fair

Value Measurements: Amendments to Achieve Corn&non Fair Value Measurement and Disclosure Requirements in U.S. GAAP and

IFRSs" (ASC Topic S20). ASU 2011-04 changes d&e wording used to desmibe many of the requirements in U.S. GAAP for measuring fair

value and for disclosing information about fair value n&easurements to ensum consistency between U.S. GAAP and IFRS. ASU 2011-04

also expands the disclosures for fair value measurements that are estimated using significant unobservable (Level 3) inputs. This new

guidance was to be applied prospectively, and was effective for interim and m&miai periods beginning after December 15, 2011. The

Company adopted ASU 2011-04 in the first quarter of 20 i 2 with no impact on our financial position, results of operations or cash flows.

Pr sen &ion o Coai irehenrire income

In June 2011, the FASB issued Accounting Staniiards Update No. 2011-05 (ASU 2011-05), "Comprehensive Income: Presentation of

Con&prehensive Income," (ASC Topic 220). ASU 2011-05 eliminates tl&e option to report other comprehensive incoine and its coniponents

in the statement of changes in equity. ASU 2011-05 requires that all non-oivner changes in stockholders'quity be presented in either a

single continuous statement of comprehensive income or in t&vo separate brit consecutive statements. This nev guidance was to be applied

retrospectively, and was effective tor interim and annual periods begim&mg afler December 15, 2011. In December 2011, the FASB issued

ASU No. 2011-12 tlmt defers the effective date for amendments to the presentation of reclassitications of items out of accumulated other

comprehensive income in ASU 2011-05. The Company adopted ASLI 20! 1-05 in the first quarter of 2012 with no impact on our financial

position, results of operations or cash flov;s.

(3) The Trm&saction:
On July I, 2010, ive acquired the defined assets and liabiiities of thc local exchange business and related landline activities of Verizon

Communications Ine. (Verizon) in Arizona, Idaho, lilinois, Indiana, Michigan, Nevada, North Carolina, Ohio, Oregon, South Carolina,

Washii&gton, West Virginia and Wisconsin and in portions of California bordering Arizona, Nevada and Oregon (collectively, the

Territories), including Inten&et access and long distance services and broadband video provided to &lesignated custometrs in the Territories

(the Acquired Business). Frontier ives considered the acquirer of the Acquired Business for accounting pinposes.

We have accounted for our acquisition of approximateiy 40 niillioa access! ines fiom Verizon (the Transaction) using the guidance included

in Accounting Standards Codification (ASC) Topic 005. We incurred approximately $2g.6 million and 520.3 million, and 563,7 million and

$33.5 million of integration related costs in counection with the Transaction during the three and six months ended June 30, 2012 and 2011,

respectively. Such costs me required to be expensed as incurred and are reflected in "h&tegration costs" in our consolidated statements of

operations.



PARTI, FINANCIALINFORMATION(Continued)

FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(4) Accounts Receivable:
The eomponents of accounts receivable, net are as follows:

Retail and Wholesale

Other

Less: Allowance for doubtfid accotmts

Accounts receivable, net

Jane 30, 2012 December 31, 20t I

$ 606,209 $ 639,842

52,377 52,363

(112,768) (107,048}

$ 545,818 $ 585_157

Retail and wholesale accounts receivable and the allowance for doubtful accounts are presented net of a fair value adjustment of $9.8

million at December 31, 2011. No furfller fail" vahre adjustment was required as of the quarter ended March 31, 20t2. We maintain an

altowealce for estimated bad debts based on our estimate of our ability to collect accounts receivable. Bad debt expense, which is recorded as

a reduction to revenue, was $24.1 million and S18.1 million, and $40.7 million and $46.4 million for the three and six months ended June

30, 20t2 and 2011, respectively.

Anmunts for retail and wholesale accounts receivable as of December 31, 201 l have been revised to conform to the current presentation,

reflecting a reduction of $3 t.0 million for customer volume discounts with a right of offset to the customer's accounts receivable. There

was a similar reduction to other current liabilities in the balance sheet.

(5} _nt and E_

Property, plant and equipment, net is as follows:

Property, plant and equipnrent

Less: Accumulated depreciation

Propell.y, plant and eqnipment, net

June 30, 2012 December 31,2011

S 13,962,614 $ 13,638,136

16,480,718 ) (6,090,613)

$ 71481,896 S 7,547,523

Depreciation expeuse is principally based on the composite group method. Depreciation expense was $208.5 million and $225.4 million,

and $418.9 million and S444.5 mitliou for the three and six months ended June 30, 2012 and 2011, respectively, As a result of an

independent study of the estimated remaining useful lives of our plant assets, we adopted new estimated remaining useful lives for certain

plant assets as &October l, 2011.
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PART I. FINANCIAL INFORMATION (Continued)

FRONTIER COihINIUNICATIONS CORPORATIO. i AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAI, STATEihIENTS

(4) Accounts Receivable,
The components of accounts receivable, net are as follows:

in ihniisuniis

Retail mid Wholesale
Other
Less: AHoivance for doubtful accoiuits

Accounts receivable, net

June 30, 2012

$ 606,209 $
52,377

$ 545,818 $

December 31, 2011

639,842
52,363

107,0481
585 157

Retail and wholesale accounts receivable and the agowance for doubtful accounts are presented net of a fair value adjustment of $ 9.8

miHion at December 31, 2011. No fiirther fair value adjustment was required as of the quarter ended March 31, 2012. We maintain an

allowance for estimated bad debts based on our estiniate ofour abiHty to coHect accounts receivable. Bad debt expense, which is recorded as

a reduction to revenue, was $24.1 million and 518.1 miliion, and $40,7 million and $46.4 million for the three mid six months ended June

30, 2012 and 2011, respectively.

Amounts for retail and wholesale accuunts receivable as of December 31, 2011 hove been revised to confortn to the current presentation,

reHecting a reduction of $31.0 million for custonier volume discounts ivith a right of offset to the customer's accounts receivable. There

was a similar reduction to other current liabilities in the baiance sheet.

~PPI d

En'ropeity,plant and equipment, net is as follows:

in (Jdonsnnds
June 30, 2012 December 31, 2011

Property, plant and equipment

Less: Accunnilated depreciation

Property, plant and equipnlent, net

5 13,962,614 5

5 7 481,896 8

13,638,136
(6,090,613)
7,547,523

Depreciation expense is principaHy based on the composite group method. Depreciation expense was $208.5 niigion and $225.4 million,

and S418.9 million and $444,5 million for the three and six months ended June 30, 2012 and 2011, respectively. As a result of mi

independent study of the estimate&t remaining useful lives of our plant assets, we adopted new estimated remaining useful lives for certain

plant assets as of October 1, 2011.



PART I. FINANCIAL INFORMATION (Continued)

FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

I

(6) G_berlotan ibles:
The components of goodwill and other intangibles, net are as follows:

June 30 r 2012 December 31,2011

S 6,337,719 S 6,337,719

Goodwill:

Other Intangibles: $ 2,697,763 S 2,697,413

Customer base 105,019 105,019

Software licenses 135,285 135,285

Trade name and liceose 2,938,067 2,937,717

Other intangibles _1,218,633) I973 ..212)

Less: Accumulated amortization S 1,7t9,434 S 1,964,505

Total ether intangibles, net

(7)

($ in tt_

Long-term debt

Amortization expense "aas S98 5 million and S133.6 million, and $2455 million and $265.8 million for the duee and six months ended June

30, 2012 and 2011, respectively. Amortization expense primarily represents the amortization of intangible assets (primarily customer base)

that were acquired in the Transaction based on a fair value of $2.5 billion and a useful life of nine years tbr the residential customer base and

12 3,,ears for the business customer base, amortized on an accelerated medmd. Amortization expense iecluded S10.2 million and $27A
million for the six months ended June 30, 2012 and 2011 respectively, for amortization associated with certain Frontier legacy properties,

which were fully amortized in March 2012.

_n tlnstruments:
The lbllowing table summarizes the carrying amoonts and estimated fair values for long-terln debt at June 30, 2012 and December 31,

2011. For the other financial instruments, representing cash, accounts receivable, long-term debt due within one year, accounts payable and

other current liabilities, the carrying anaoonts approximate fair ;,aloe due to the relatively short maturities of those instruments. Other equity

method investments, for which market values are not readily available, are carried at cost, which approximates fair value.

The fair value of oor long-term debt is estimated based upon quoted market prices at the reporting date for those financial instrunlelrts.

June 30, 2012 December 3t, 20l 1

Carrying Can'ying
Amount Fair Value Amount Fair Value

S 7,670,517 S 7,768,998 $ 8,205,841 $ 7,958,873

PART I. FINANCIAI. INFORMATION (Continued)

FRONTIER COiNIihIUNICATIOiNS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(6) Goodwill and Other lntan ibles:

The components of goodwin and other intangibles, net are as fonows:

5 ill ill»fir»liiir

rioodii in:

June 30 2012

6 337 719 S

December 31, 2011

6,337,719

Other Intangibles:
Customer base
Sonware licenses

Trade name and license
Other intangibles

Less: Accumulated aniortization

Total other intangibles, net

2,697,763 5
105,019
135,285

2,938,067

S 1,719,434 5

2,697,413
105,019
135,285

2,937,717

1,964,505

Amortization expense was $98.5 niinion and $ 133.6 million, and $245.5 niinion mid $265.8 million for the tlnee and six months ended June

30, 2012 and 2011, respectively. Amortization expense prhnariiy represents the amortization of intangible assets (primarily customer base)

that ivere acquired in the Tmnsaction based on a fair value of $2.5 billion and a useful life of nine years for the residential customer base mid

12 years for the business customer base, mnortized on an accelemted metliod. Amortization expense included $ 10.2 million and S27,4

million for the six months ended June 30, 2012 and 2011, respectively, for mnortization associated with certain Frontier legacy properties,

which were funy amortized in March 2012,

(7) Fair Value of Financial Instrunients:

The I'onowing table summarizes the carrying amounts and estimated 1'air values I'r long-term debt at June 30, 2012 and December 31,

2011. For the other financial instruments, representing cash, accounts receivable, long-tenn debt due ivithin one yern; accounts payable and

other current liabilities, the carrying amounts approximaie fair value due to the relatively short maturities of those instruments. Other equity

method investments, for which market values are not readily avaiiable, are carried at cost, ivhich approximates fair value.

The fair value of our long-tenn debt is estimated based upon quoted inarket prices at the reporting date for those financial instruments.

(8 1» iboiira»ds

Long-term debt

CarryingA»
S 7,670,517

June 30, 2012

Fair Vallie

S 7,768.998

Cauying
Aniount

$ 8,205,841

December 31, 2011

Fair Value

$ 7,958,873



PART I. FINANCIAL INFORMATION (Continued)

FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(8) Lone-Term Debt:
The activity in our long-term debt from December 31,201 l to June 30, 2012 is summarized as follows:

Six months ended

June 30, 2012

December 31, New

(AJJt thousandv) 2011 Payments Borrowings

Rural Utilities Sen'ice

Loan Contracts S

Senior Unsecured Debt

I0,197 $ (687) S

8,325,774 (536,281) 500,000

Industrial Development

Revenue Bonds

TOTAL LONG-TERM DEBT

13,550

$ 8,349,521 _ S 500,000

Less: Debt Discount (49,6(>4)

Less: Cun'ent Portion (94,016)

$ 8,205,841

Interest

Rate* at

June30, June 30,

2012 2012

$ 9,510 6.15%

8,289,493 %90%

13,550 6.33%

$ 8,3t2,553 7.90"/0

(25,46I)

(616_575)

$ 7,6701517

* h_terest rate inchMes a t ortization of debt issuance costs and debt premiums or discounts. The interest rates at June 30, 2012 represent a

weigbted average of multiple issuances.
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PART I. FINAiNCIAL IiNI'ORMATION (Continue(l)

FRONTIER COMMUNICATIONS CORPORATIOiN AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINAiNCIAL STATEMENTS

(8) L~on -Tenn Debt;
The activity in our lang-term debt from December 31, 2011 to June 30, 2012 is summarized as follows:

5 In ttlonsaliits

Deceinber 31
2011

Six months ended
June 30, 2012

iNeiv

0 ~B
June 30,

2012

Interest
Rate"'t
June 30,

2012

Ruml Utilities Seivice
Loan Contracts 5 10 197 5 (687) 5 9,510 6.15%

Smiior Unsecured Debt 8,325,774 (536,281) 500,000 8,289.493 7,90%

Industrial Development
Revenue Bonds 13,550 13 550 6.33%

TOTAL LONG-TERRI DEBT S 831035-1 ~8536968 S 500,000 8 8,312,553 7.90%

Less: Debt Discount
Less: Cunent Portion

(49,664)

8 0,200,061

(25,461)~616 5 7. 3

8 7,670 517

* Iiiterest riite inchitles nmortisation of del&t issnance costs and debt premtinns or disconnts. Tlie interest rates at June 30, 2072 represent a

ireiglited ai erage of&nnltipte i Ssnancer.

10



PART I. FINANCIAL INFORMATION (Continued)

FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Additional information regarding our Senior Unsecured Debt is as follows:

June 30, 2012

Principal Interest

{$ in d_o_ Outstanding_ Rate

Senior Notes:
Due 1/15/2013 S 522,693 6.250%

Due 5/t/2014 200,000 8.250%

Due 3/15/2015 300,000 6.625%

Due 4/15/2015 450,500 7.875%

Due I 0/1412016 * 546,250 3.115% (Variable)

Due 4/15/2017 1,100,000 8.250%

Due 10/1/2018 600,000 8.125%

Due 3/15/2019 434,000 7.125%

Due 4/15/2020 t, 100,000 8.500%

Due 7/t/202t 500,000 9.250%

Due 4/15/2022 500,000 8.750%

Due 1/15/2027 345,858 Z875%

Due 2/t 5/2028 200,000 6.730%

Due 10/15/2029 50,000 8.400%

Due 8/15/2031 945,325 9_000%

7,794,626

December 31,2011

Principal

Outstandin_

hlterest

Rate

580,724

600,000

300,000

500,000

575,000

1,100,000

600,000

434,000

t,100,000

500,000

345,858

200,000

50,000

945,325

7,830,907

6.250%

8.250%

6.625%

7.875%

3.175% (Variable)
8.250%

8.125%

7.125%

8.500%

8.750%

Z875%

6.730%

8.400%

9.000%

Debentures:

Due 1 I/l/2025

Due 8/15/2026

Due 10/1/2034

Due 7/t/2035

Due 10/1/2046

Subsidiary Senior

Notes due 1211/20t2

Total

138,000 7.000%

1,739 6.800%
628 7.680%

125,000 7.450%

193,500 7.050%

458,867

36,000 8.050%

8,289,493 7.90%

138,000

1,739
628

125,000

193,500

458,867

36,000

$ 8,325,774

7.000%

6.800%

7.680%

7.450%

7.050%

8.050%

7.93%

* Represents bon'owings under tile Credit Agreement with CoBank.
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PART I. FINANCIAL INFORMATION (Continued)

FRONTIER COihIihIUNICATIONS CORPORATION At iD SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Additional in formation regarding our Senior Unsecured Debt is as follows:

June 30, 2012 December 31. 2011

/8 in r/ro~wsarrds

Senior Notes:
Due I/15/2013
Due 5/1/2014
Due 3/15/2015
Due 4/15/2015
Due 10/14/2016 o

Due 4/15i2017
Due 10/1/2018
Due 3i15/2019
Due 4/15/2020
Due 7/1/2021
Due 4/15/2022
Due 1/15/2027
Due 2/15/2028
Due 10/15/2029
Due 8/15/2031

Principal~o«ch
522,G93
200,000
300,000
450,500
546,250

1,100,000
600,000
434,000

1,100,000
500,000
500,000
345,858
200,000

SQ,QQQ

945,325
7 794,626

Interest
Rate

6 250'io
8.250'io
/.625oio
7.875%o

3.115% (Variable)
8.250!o
8 125%
7.12S'io
8.500'!o
9.2SQoo
8 750%o
7.87Sok
6.730%
8.400'io

9.000%

Principal

d'80,724

600,000
300,000
SQQ,QQQ

575,000
1,100,000

600,000
434,000

1,100,000

500,000
345,858
200,000

SQ,QQQ

945,325
7,830,907

htterest
Rate

6 250%
8.250%
6.625%
7.875%

3.175% (Variable)
8.250%
8.125%
7.125'io
8. 500%

8.750%
7.875%
6. 730%
8.400%
9.000%

Debentures:
Due 11/1/2025
Due 8/15/2026
Due 10/I l2034
Due 7/1/2035
Due 10/1 i2046

Subsidiary Senior
Notes due 12/1/2012

Total

138,000
1,739

628
125,000
193,500
458,867

36,000

5 8,289,493

7.000%o
6.800og
7.680%o
7.450o o

7.050o!o

8.05{P!o

7.90oio

138,000
1,739

628
125,000
193,500
458,867

36,000
8,325,774

7.000%
6.800%
7.G80%
7 450%
7.050%

8.050%

7.93%

o Represents bon'owings under the Credit Agreement with CoBank.



PART I. FINANCIAL INFORMATION (Continned)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

O11May 17, 2012, tile Company completed a registered offering of $500 million aggregate principal amount of 9.250% senior unsecured
notes due 2021, isstled at a price of 100% of tbeir principal amount, and conunenced a tender offer to purcbase the maximum aggregate
principal alnount of its 8.250% Senior Notes due 2014 (tbe "2014 Notes") and its 7.875% Senior Notes due 2015 (the "April 2015 Notes"
and, together with the 2014 Notes, tile "Notes") that it could purchase for up to $500 million in cash. The 2014 Notes had an effective
interest cost of 10.855%, reflecting tile fact that such notes were issued at a discount in April 2009.

On June I, 2012, the Company accepted for purchase $400 million aggregate principal amount of 2014 Notes tendered for total
consideration of $446.0 million. On June 18, 2012, Frontier accepted for imrchase $49.5 million aggregate principal amount of April 2015
Notes tendered for total consideration of S54.0 lnillion. Frontier used proceeds from the sale of its previously announced offering of $500.0
million of 9.250% Senior Notes due 2021 plus cash on hand, to purchase the Notes. As a result of tile successful tender offer, the amount of

2014 Notes and April 2015 Notes outstanding as of June 30, 2012 were $200.0 million and $450.5 million, respectively.

In connection with our tender offer and repurchase of the Notes, the Company recognized a loss of $69.2 million on the early
extinguishment of debt during the second quarter of 2012. We also recognized a loss of Si.6 million during the second quarter of 20t2 for
$58.0 million in open market repurchases ofonr 6.25% Senior Notes due 2013.

The Company has a credit agreement (the Credit Agreement) with CoBank, ACB, as administrative agent, lead arranger and a lender, and
the otber lenders party thereto Ibr a $575.0 million senior unsecured term loan facility v,,ith a final maturity of October 14, 2016. The entire
facility was drawn upon execution of the Credit Agreenrent in October 20tl. Repayment of the outstanding principal balance is made in
qnarterly installments in tbe amouut of $14,375,000, which commenced on March 31, 2012, with the remaining outstanding principal
balance to be repaid on tbe final matarity date. Borrowings under the Credit Agreement bear interest based on tile margins over tile Base
Rate (as defined in the Credit Agreement) or LIBOR, at the election of the Company. Interest rate margins under the facility (ranging from
0.875% to 2.875% for Base Rate borrowings and 1.875% to 3.875% for LIBOR borrowings) are subject to adjustnrents based on tile Total

Leverage Ratio of the Company, as such term is defined in the Credit Agreement. The initial pricing on this facility is LIBOR plus 2.875%

through September 30, 2012. The maximum permitted leverage ratio is 4.5 times.

We have a $750.0 million revolving credit facility. As of June 30, 2012, we had not made any borrowiugs utilizing this facility. The temls
of the credit Facility are set forth in the Revolving Credit Agreement, dated as of March 23, 2010, among the Company, the Lenders party
thereto, and JPMorgan Chase Bank, N.A., as Administrative Agent (tile Revol;,ing Credit Agreement). Associated facility fees under tbe
credit facility will vary fi'om time to time depending on the Company's credit rating (as defined in tile Revolving Credit Agreement) and
were 0.625% per annum as of June 30, 2012. The credit facility is scbeduted to terminate on January 1, 2014. During the term of the credit
facility, the Company may borrow, repay and reborrow funds, and may obtain letters of credit, subject to customary borrowing conditions.
Loans under the credit facility wilt bear interest based on the alternate base rate or tile adjusted LIBOR rate (each as determined in the
Revolving Credit Agreement), at the Company's electiom plus a margin specified in the Revolving Credit Agreement based on the
Company's credit rating. Letters &credit issued under the credit facility will also be subject to fees that vary depending on the Cmupany's
credit rating. Tile credit facility v,,ilt be available for general corporate purposes but may not be used to fund dividend payments.

We also have a $100.0 million unsecured letter of credit facility. Tile tenns of the letter of credit facility are set fm_h in a Credit Agreement,
dated as of September 8, 20t0, among the Company, the Lenders party thereto, and Deutsche Bank AG, New York Branch (the Bank), as
Administrative Agent and Issuing Baltic (the Letter of Credit Agreement). An initial letter of credit for $190.0 million ',',,as issued to the West
Virginia Public Seln'ice Commission to gnarantee certain of our capital investment commitments in West Virginia in connection with the
Transaction. Tile initial commitments under the Letter of Credit Agreement expired on September 20, 2011, with the Bank exercising its

option to extend $100.0 million of the conmfitments to September 20, 2012. The Company is required to pay an annual facility fee on the
available commitment, regardless of usage. The covenants binding on the Company under the terms of the Letter of Credit Agreement are
substantially similar to those in the Company's other credit facilities, including limitations on liens, substantial asset sales and mergers,

subject to customary exceptions and thresholds.
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PART I. FINANCIAL INFORMATION (Cmitinued)

FRONTIER COSIMUNICATIONS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOI.IDATKD FINANCIAL STATEIIIKNTS

On May 17, 2012, the Conipany completed a registered offering of S500 million aggregate principal amount of 9.250% senior unsecured

notes due 2021, issued at a price of 100% of their principal aniount, and conuttenced a tender otTer to purchase the maximum aggregate

principal amount of its 8.250% Senior Notes due 2014 (the "2014 Notes") and its 7.875% Senior Notes due 2015 (the "April 2015 Notes"

and, together with the 2014 Notes, tbe "Notes") that it could purchase for up to S500 million in cash. The 2014 Notes had an effective

interest cost of 10 855%, reflecting the fact that such notes v ere issued at a discount in April 2009.

On June 1, 2012, the Conipany accepted for purchase $400 inillion aggregate principal amount of 2014 Notes tendered for total

consideration of $446.0 million. On June 18, 2012, Frontier accepted I'r purchase $49.5 million aggregate principal amount of April 2015

Notes tendered for total consideration ot'$54.0 miflion. Frontier used proceeds ti'oni the sale of its previously announced oflering of S500.0

million of 9.250% Senior Notes due 2021, plus cash on band, to purchase the Notes. As a result of the successful tender ofTer, the aniount nf

2014 Notes and April 2015 Notes outstanding as of'une 30, 2012 ivere S200 0 million and $450 5 million, respectively.

In connection with our tender offer and repurchase of'he Notes, the Company recognized a loss ot'69.2 million on the early

extinguishment of debt during the second quarter of 20 t2. We also recognized a loss of $ 1.6 million during the second quarter of 2012 for

S58,0 niillion in open market repurchases of our 6.25% Senior Notes due 2013.

The Company has a credit agreement (the Credit Agreement) with CoBank, ACB, as administrative agent, lead arranger and a lender, and

the other lenders party thereto for a $575.0 million senior unsecured tenn loan facility with a final maturity of October 14, 2016. The entire

facility was &lraivn upon execution of the Credit Agreement in October 2011. Repayment of tire outstanding principal balance is made in

quarterly installments in the amount of $ 14,375,000, whicli conunenced on March 31, 2012, with the remaining outstanding principal

balance to be repaid on the final maturity date. Bon'owings under the Credit Agreement bear interest based on the margins over the Base

Rate (as defined in the Credit Agreenient) or LIBOR, at the election of the Company. Interest rate niargins under the facility (ranging from

0.875% to 2.875% for Base Rate borroivings and 1.875% to 3.875% for LIBOR borrowings) are subject to adjustments based on the Total

Levinage Ratio of thc Company, as such tenn is defined in the Credit Agreement, The initial pricing on this facility is LIBOR plus 2.875%

through September 30, 2012. The maximum permitted leverage ratio is 4.5 times.

We have a $750.0 miflion revolving credit facility. As of June 30, 2012, we had not made any borroivings utilizing this facility. The temis

of the credit facility are set forth in tire Revolving Credit Agreement, dated as of Mmch 23, 2010, among the Conipany, the Lenders party

thereto, and JPMorgan Chase Bank, N.A., as Administrative Agent {the Revolving Credit Agreement). Associated Iacility fees under the

credit facility will vary fiom time to time depending on the Company*s credit rating (as defined in the Revolving Credit Agteement) and

were 0.625% per annum as of June 30, 2012. The credit facility is scheduled to terminate on January 1, 2014. During the term of the credit

facility, the Company may borrow, repay and reboivow funds, and may obtain letters of credit, subject to custoniary borrowing conditions,

Loans under the credit 1'acility ivill bear interest based on the alternate base rate or the adjusted LIBOR rate (each as deterniined in the

Revolving Credit Agreement), at the Company's eiection, plus a margin specified in the Revolving Credit Agreement based on the

Company's credit rating. Letters of credit issued under the credit facility will also be subject to fees that vary depending on the Compmiy's

credit rating. The credit facility will be available for general corporate puiposes but may not be used to fund dividend payments.

We also have a $ 100.0 million unsecured letter of credit facility. The tenne of the letter of credit facility are set forth in a Credit Agreement,

dated as of Septentber 8, 2010, among the Company, the Lenders party thereto, and Deutsche Bank ACi, New York Branch (the Bank), as

Administrative Agent and Issuing Bank (the Letter ofCredit Agreement). An initial letter of credit for S190 0 million was issued to the West

Virginia Public Seivice Conunission to guarmitee certain of our capital imestment commitments in West Virginia in connection with the

Transaction. The initial conunitments under the Letter of Credit Agreement expired on September 20, 2011, with the Bank exercising its

option to extend $ 100.0 niillion of the commitments to September 20, 2012. The Company is required to pay mi annual facility fee on the

available commitment, regardless of usage. The covenants binding on the Company under the terms of the Letter of Credit Agreenient are

substantially similar to those in the Compmiy's other credit facilities, inciuding limitations on liens, substmitial asset sales and mergers,

subject to mistomary exceptions and thresholds.



PART I. FINANCIAL INFORMATION (Continued)

FRONTIER COMMUNICATIONS COP, PORATION AND SUBSIDIARIES

NOTES TO CONSOIADATED FINANCIAL STATEMENTS

As of Jr ne 30, 2012, we were in compliance with all of our debt and credit facility financial covenants.

Our principal payments for the next five year's are as follows as of June 30, 20t2:

20t2 (remaining six months)
2013

2014

2015

2016

2017

Principal

S 64,939

S 580,585

S 257,916

S 808,442

8 345,466

S 1,100,501

(9) Income Taxes__.
The following is a reconciliation ofthe provision forincolne taxes computed at federal statutory rates to tile effective rates:

Consolidated tax provision at fedemI statutory rote

Reversal of tax credits

State income lax provisions, net of federal income

tax benefit

All other, net

Effective tax rate

For the three nlonths ended

June 30,

For the six ulonths ended

June 30,

2012 201 t 2012 2011

35.0% 35.0% 35.0% 35.0%
14.8 6.4

1.5

(1.7)

34.8%.

3.5 2.7 3.8

(0.9 t (1.0)

52.4% 36.7% 45.0%

Income taxes for the three and six months ended June 30, 2011 includes tile impact of a S10.5 nfitlion charge resulting from the enactment

on May 25, 20ti of the Michigan Corporate Income Tax svhich eliminated certain fnture tax deductions.

The amount of our uncertain tax positions whose statute of limitations are expected to expire daring the next twelve months and which

wonld affect our effective tax rote is $14 million as &June 30, 2012.
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PART I, FINANCIAL INFORhIATION (Continued)

FRONTIER COhliblUNICATIONS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOI.IDATED 11NANCIAL STATEMENTS

As of June 30, 2012, we were in compliance with all of our debt and credit facility tinancial covenants.

Our principal paynients for the next five yeais are as foilov, s as of June 30, 2012:

In rliollnnII(fs

Principal
~P

2012 (remaining six nionths}
2013
2014
2015
20i6
2017

5 64,939
S 580,585
5 257,916
S 808,442
5 345,466
5 1,100,5QI

For the three months ended
June 30,

For tbe six months ended
June 30,

2012 2011 2012 2011

(9) Income Taxes:
The following is a reconciliation of the provision t'or income taxes computed at federal statutory rates to the effective rates:

Consolidated tax provision at federal statutory rate

Reversal of tax credits
State income tax provisions, net of federal income

tax benefit
All other, net

Effective tax rate

35.0%0 35.0%
14.8

35 0% 35.0%
6.4

1.5 3.5

(l. I ~09 2.7 3.8
(l.(l ~0.2

34.8'2'o 52.4% 36 7% 45 0%

Income taxes for the three and six months ended June 30, 2011 includes the impact of a 510.5 million charge resulting from tbe enactment

on May 25, 2011 of the Michigan Coipomte Income Tax which eliminated certain future tax deductions.

The amount of our uncertain tax positions whose statute of limitations are expected to expin. during the next twelve months and whirl(

ivould affect our effective tax mte is 514 million as of June 3Q, 2012,



PART I. FINANCIAL INFORMATION (Continued)

FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(10)

_hE_Fe amOtOlts

Net Income Per Connnon Share;
The reconciliation offue net income per common share calcolation is as follows:

For the three months ended For the six months ended

June 30, June 30,

2011 2012 2011
2012 _

Net income _luted earnin_,s

_share:
Net income attributable to common shareholders of Frontier

Less: Dividends paid on uuvested restricted stock awards

Total basic and diluted net income attributable to common

shareholders of Frontier

17,989 $ 32,261 $ 44,757 $ 86,972

(735,) ,___..._._) _ (1,921)

$ 31,306

Basicearnin s er eoillillol} share:

Total weighted average shares and onvested restricted stock awards
outstanding - basic 998,462 994,482 996,989 994,413

Less: Weighted average unvested restricted stock awards (71279) _...._._._) _._.__.(._) , (4_933)

Total weighted average shares outstanding - basic 991,183 989_480,

Net income per share attributable to common shareholders of $ 0.02 $ 0.03 $ 0.04 $ 0.09
Frontier _ _

Dil_er common share:
Total weighted average shares outstanding - basic 991,183 989,357 989,869 989,480805 10 1,446
Effect of dilotive shal'es 704 442

Effect ofdilutive stock traits _ _

Total weighted average shares outstanding - diluted 990,162 990,583

Net inconae per share attributable to common shareholders of
Frontier $ 0.02 $ 0.03 $ 0.04 $ 0.09

Stock Optlous
For the three and six months ended June 30, 2012 and 2011, options to purchase 557,000 shares (at exercise prices ranging from $8.19 to

$14.15) and 577,000 shares (.at exercise prices ranging from 89.52 to $14.15), respectively, issuable under employee compensatian plans

were excluded from the computation of diluted earnings per share (EPS) for those periods because file exereise prices were greater than the

average market price of our common stock and, therefore, the effect would be antidilntive. In calculating diluted EPS, we apply the treasuu'

stock method aud include future unearned compensation as part of the assumed proceeds.

Stock Uuits . . "
_k_ 2012 and 201 t, we had 704,527 and 442,212 stock units, respectwely, tssued under our Non-Employee Directors' Deferred Fee

r • - s

Equity Plan (Deferred Fee Plan) and the Non-Employee D rectors Eqtuty Incennxe Plan (D rectors Equity Plan).

(11) Stock Plans:
At June 30, 2012, we had five stock-based compensation plans tinder which grants were made and awards remained outstanding. No

further awards may be granted under three of the plans: the 1996 Equity Incentive Plan, the Amended and Restated 2000 Equity Incentive

Plan (the 2000 EIP) and the Deferred Fee Plan. At June 30, 2012, there were 12,540,761 shares auflmrized for grant and 3,281,422 shares

available for grant under the 2009 Equity Incentive Plan (the 2009 EIP) and the Directors' Equity Plan.
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PART I. Fli 4)UNCIAL IiN FORMATION (Contimied)

FRONTIER COMiHUNICATIO)vIS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(10) Net Income Per Common Share:

The reconciliation of the net income per conunon share calmilation is as follows:

5 nmishoresin &i)caeno&is esne t ier.siinre omonnts
For the three months ended

June 30,

For the six months ended
June 30,

Net income used for basic and diluted earnin s

2012 2011 2012 2011

9.L':
iNet income attributable to common shareholders of Frontier $ 17,989 $ 32,261 $ 44,757 $ 86,972

Less: Dividends paid on unvested restricted stock a&cards

Total basic and diluted net income attributable to common

shareholdem of Frontier

~735 ~955) ~1,372 ~1,92)
$ 17,254 $ 31,30Ci $ 43 285 $ 85,051

Basic earnin s er common share:
Totaliveighted average sliares mid unvested restricted stock awards

outstanding - basic
Less: )Veighted m emge unvested restricted stock awards

Total weighted average shares outstamling - basic

998,462 994,482 996,989 994,413

)7279) ~5I25) ~7)29) ~9933)
991.183 989,357 989,869 989 480

Net income per share attributable to common shareholders of

Frontier
$ 0.02 $ 0.03 $ 0.04 $ 0.09

~Dhl 5 . »u!«

Total weighted average shares outstanding — basic

Effect of dilutive shan:s
Effect of dilutive stock units

Total weighted average shares outstanding - diluted

991,183 9897357 989,869 989,480

805 10 1,446
704 442

991,183 990,162 990,583 991,368

Net income per share attributable to common shareholders of

Frontier
$ 0.02 $ 0.03 $ 0,04 $ 0.09

3~3. 0
For the three and six months ended June 30, 2012 and 2011. optioiis to purchase 557,000 shares (at exercise prices ranging froin $8.19 to

$14.15) and 577,000 shares (at exercise prices ranging from $9.52 to $ 14.15), respectively, issuable under employee compensation plans

were excluded from the computation of diluted earnings per share (EPS) I'or those periods because the exercise prices were greater than the

average niarket price ofour common stock and, therefore, the eAect would be antidihitive. In calculating diluted EPS, we apply the treasury

stock method and include future unearned compensation as part of the assumed proceeds.

Stock Uttits
At June 30, 2012 and 2011, we had 704,527 and 442,2 12 stock units, respectively, issued under our Non-Eniployee Directors'eferred Fee

Equity Plan (Deferred Fee Plan) and the Non-Employee Directors* Equity Incentive Plan (Directors'quity Plan).

(11) Stocl Plans:
At June 30, 2012, ive had five stock-based compensation plans under whicli grants were made and awards remained outstmiding, No

further awards may be granted under tluee of the plans; the 1996 Equity Incentive Plan, the Amended and Restated 2000 Equity Incentive

Plan (the 2000 EIP) and the Deferred Fee Plan. At June 30, 2012, there were 12.540,761 shares authorized for grant and 3,281,422 slmres

available for gmnt under the 2009 Equity Incentive Plan (the 2009 EIP) and the Directors'quity Plan.



PART I. FINANCIAL INFORMATION (Continued)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

P_'maje Shares
On February 15, 2012, the Company's Compensation Connnittee, in consultation with the other non-managelnent directors of the

Contpany's Board of Directot_ attd the Colranittee's independent executive compensation consultant, adopted the new Frontier Long-Tenn
Incentive Plan (the "LTIP'). LTIP awards will be granted in the form of performance shares. The LTIP is offered under the Colnpa ay s

2009 Equity Incentive Plan and participants consist of seuior ",,ice presidents and above. The LTIP awards have performance, market and

time-vesting conditions.

Beginning in 2012, during the first 90 days oft three-year pefibmtance period (a "Measurement Period"), a target immber of perlbrmance
shares are awarded to each LTIP participant with respect to the Measurement Period. The performance metrics under the LTIP are (1)

annnal targets for operating cash flow based on a goal set during the first 90 days of each year in the three-year Measurement Period and (2)

an overall perfonnance "modifier" set during the first 90 days of the Measurement Period, based on the Company's total retunl to
stockholders (i.e., Total Shareholder Return or "TSR") relative to the Diversified Teleconnnunicatioos Services Group (G1CS Code 501010)

for the three-year Measurement Period. LTIP awards will be paid out in the form ofcomnron stock shot'tly following the end of the three-

year Measuremeut Period. Operating cash flow performance will be determined at tile end of each year rod the annual rest Its will be

averaged at the cud of the three-year Measurement Period to detennine the preliminary number of shares earned under the LTIP award.

On February 15, 2012, rite Compensation Colnmittee granted 930,020 performance shares under the LTIP for the 2012-2014 Measnreutent

Period and set the operating cash flow performance goal for the first year in that Measurement Period and the TSR modifier for the three-

year Measnrement Period. Actual amounts earned will be subject to increase or decrease (including forfeiture of the entire award). An
execntive must maintahl a satisfactory per forntance rating during the Measurement Period and must be entployed by rite Compauy at the end

of the three-year Measurement Period in order for the award to vest. The Compensatiou Comntittee ,.',,ill determine the number of shares

earned for the 2012-2014 Mea surenrent Period in February 2015.

For the six mouths ended June 30, 20t2, the Company recognized an expense of S0.2 million for the LTIP.

Restri _ed Stock
The following summary presents infommtion regarding unvested restricted stock as of June 30, 2012 and changes during the six lnonths

tllen ended with regard to restricted stock under the 2009 E1P:

Balance at January 1, 2012

Restricted stock granted

Restricted stock vested

Restricted stock forfeited

Balance at June 30, 2012

Weighted

Average

Number of Grant Date Aggregate

Shares Fob" Value Fah" Value

4,847,000 $ 8.40 S 24,962,000

3,816,000 $ 4.19 $ 14,615,000

(1,173,000) $ 8.99 $ 4,493,000

(250,000} $ 6.t5

7,240,000 $ 6.17 $ 27,730,000

For purposes of detemtiuing compensation expense, the fair value of each restricted stock grant is estimated based on the average of the

high and low market price of a share of oar common stock on the date of grant. Total remaining unrecognized compensation cost associated
with unvested restricted stock awards at June 30, 2012 was $33.0 million and the weighted average period over which this cost is expected

to be recoglfized is approximately two years.

Shares granted doting the first six months of 201 t totaled 1,712,000. The total fail' value of shares granted and vested during the six months

ended June 30, 2011 was approximately $13.8 million and $7.9 million, respectively. The total fair vahle of unvested restricted stock at

June 30, 2011 was $41.0 lnillion. The weighted average graut date fair vahte of restricted shares granted during the six mouths ended June

30, 20t i was S9.40.

I
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On February 15, 2012, the Company*s Compensation Conmiittee, in consultation with the other non-management directors of the

Company's Bomd of Directoia and the Conunittee's independent executive coinpensation consultant, adopted the new Frontier Long-Tenn

Incentive Plan (the "LTIP"). LTIP aivards will be granted in the form of perfonnance shares. The LTIP is offered under the Company's

2009 Equity Incentive Plan and participants consist of setiior vice presidents and above. The LTIP awards have performance, nmrket and

time-vesting conditions.

Begin ning in 2012, during the first 90 days of a three year performance period (a "Measurement Period"), a tmget number of perfonnance

shares are aivarded to each LTIP participant ivith respect to the Measurement Period. The performance metrics under the LTIP are (I)

annual targets for operating cash flow based on a goal set during the first 90 days of each year in the three-year iVeasurement Period and (2)

mi overall perfomiance "modifier" set during the first 90 days of tbe Measurenient Period, based on the Company's total return to

stockholders (i.e., Total Shareholder Return or "TSR") relative to the Diversifled Telecommunications Services Group (GICS Code 501010)

for the three-year Measurement Period. LTIP awards ivill be paid out in the form of common stock shorfly following the end of the thme-

year Measurement Period. Operating cash flow perfomiance will be deternuned at the end of each year and the annual results trill be

averaged at the end of the three-year Measurement Period to determine tbe preliminary number of shares earned under the LTIP aivard,

On February 15, 2012, the Compensation Committee granted 930,020 perforniance shares iinder the LTIP for the 2012-2014 Mcasureinent

Period and set the operating cash flow perfonnance goal for the first year in that Measurement Period and the TSR modifier for the three-

year Measurement Period. Actual mnounts earned will be sub)ect to increase or decrease (including forteiture of the entire award). An

executive must maintain a satisfactory perlonnance rating during the Measurement Period and nmst be employed by the Company at the end

of the three-year Measurement Period in order lor the award to vest, The Compensation Committee ivill determine the nmnber of shares

earned for the 2012 2014 Measurement Period in February 2015.

For the six months ended June 30, 2012, the Company recognized an expense of 50.2 million for the LTIP.

II * is«l.
The following sunmmiy presents infomiation regarding unvested restricted stock as of June 30, 2012 and changes during the six montlls

then ended with regard to restricted stock under the 2009 EIP:

Balance at January I, 2012
Restricted stock granted
Restricted stock vested
Restricted stock fort'cited

Balance at June 30, 2012

Alerttir er of
Stratvas

4,847,000
3,816.000

(1,173,000)
250.000

7.240,000

lgci glued

Average
Grani Date
Fair Balue

$ 8.40
$ 4.I9
$ 8.99

$ 6.15

6.17

Aggregate
Fair Faluc

24,962,000
14,615,000
4,493,000

27,730,000

For purposes of determining compensation expense, the fair value of each restricted stock grmit is estimated based on the average of the

high and loiv market price of a share of our conunon stock on the date of gmut. Total remaining unrecognized compensation cost associated

with unvested restricted stock aivards at June 30, 2012 was 833,0 niiliion and the weighted average period over which this cost is expected

to be recognized is approximately two years.

Shares granted during the first six months of2011 totaled 1,712,000, The tots! fair value of shares granted and vested during the six months

ended June 30, 2011 was approximately $ 13.8 million and 57,9 million, respectively. The total fair value of unvested restricted stock at

June 30, 2011 ives 841.0 million. The weiglited average grmit date lair vahie of restricted shares granted during the six months ended June

30, 2011 ives S9.40.
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Stoc_
The following sununary presents iufornration regarding outstanding stock options as of June 30, 2012 and changes during the six months
then etaded with regard to options under the 2000 EIP and the 2009 EIP:

Balance at January 1, 2012
Options granted
Options exercised
Options canceled, forfeited or lapsed

Balance at June 30, 2012

Weigkted Weigkted
Shares Average Average Aggregate

Subject to Option Price RemahTb_g bltrhtsic
Option Per Share Life in Years Vah_e
895,000 S 9.94 1.3 $

S
S

(338,000) S 8.19
557,000 S 11.01 1.4 $

Exercisable at June 30, 2012 557,000 S t 1.01 1.4 $

There were no options granted during the first six months of 2011. There ",,,,ere t0,000 options exercised during that period with cash
received of $0.1 million. There was no intrinsic value of the stock options outstanding and exercisable at June 30, 201 t.

(12) Segment Inibrmatioo:
We operate in one reportable segment. Frontier provides both regtdated and unregulated voice, data and video services to residential,
business and wholesale customers and is typically the incumbent provider in its service areas.

As permitted by U.S. GAAP, we have utilized the aggregation criteria to combiue out" operating segments because atl of our Frontier
properties share similar econotnic characteristics, in that they provide the same products and services to similar customers using comparable
technologies in all of the states in which we operate. The regulatory structure is generally similar. Differences in fire regulatory regime of a

particular state do not materially impact the economic characteristics m"operating results ofa patxicular property.

(13) Investne_ Income:
The components of im,estment income are as follows:

(.$ in th_

Interest and dividend income
Investmeat gain
Equity earnings (loss)

Total investment income

For the three months ended Inne
30, For the six months ended June 30,

2012 2011 2012 2011

$ 213 S 153 $ 2,836 S 2,884
9,780 519 9,780 1,071

(2) (497) (522) (665)
$ 9,991 S 175 $ 12,094 S 3,290

During the second quarter of 2012, we recognized a gain of $9.8 million associated with cash received in cotmection with our previously
written-off investment in Adelphia.
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Sloe~i. 0 lions
The follosving sununary presents infomiation regarding outstanding sto"k options as of June 30, 2012 and changes during the six months

then ended svith regard to options under the 2000 EIP and the 2009 EIP:

Balance at January I, 2012
Options granted
Options exetcised
0 )tions canceled, fort'cited or la sed

Balance at June 30 2012

Shares
Si(hject lc
0 linn
895,000

338,000

5
5
5
5

5

JVeighted
A vi'I'agc

Option Price
Per Share

8.19

11.01

igeighled
A verage

Re&naining
Lifein years

1.3

Aggregate
intrinsic

Vah(e

Exercisable at June 30, 2012 557.000 S 11.01 1.4 $

There were no options grmited during the first six months ot'2011. There seers 10,000 options exercised during that period svith cash

received of $0.1 million. There was no intrinsic value of'the stock options outstanding and exercisable at June 30, 2011.

m»
Iye operate in one reportable segment. Frontier provides both regulated and unregulated voice, data and video seivices to residential,

business and wholesale customers and is typically the incumbent provider in its service mess.

As permitted by U.S, GAAP, sve have utilized die aggregation niteria to combine our operating segments because all of our Frontier

properties share similar economic characteristics, in that they provide the same products and services to similar customers using comparable

technologies in all of'the states in which sve operate. The reguiatoiy stnicture is generally similar. Differences in the regulatory regime of a

particulm state do not materially impact the economic characteristics or operating Ieiuilts of a panicular property.

(13) Investmeni Income:
The components of investment income are as follows:

For the three months ended Jmie
30, For the six months ended June 30,

f 5 i&i th~ousands 2012 2011 2012 2011

Interest and dividend income
It&vest&tie(it gait&

Equity eaniings (loss)
Total invesunent income

5 213 5 153

9,780 519
f&) ~66)&

$ 9,991 S 175

$ 2,836 5 2,884
9,780 1,071
(525& ~665)

$ 12.094 5 3,290

During the second quarter of 2012, we recognized a gain of 59.8 million associated with cash received in connection with our previously

written-off investment in Adelphia.
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(14) Other lnconae (Loss), Net:

The componems of other income (loss), net are as follows:

Gain on expiratiort/settlement &customer advances

All other, net

Total other income (loss). net

Forthethree months ended June 30r Forthe six months ended June 30,
2012 20112012 2011

$ S 3,463 S 6,337

(I,187) (.557) (1,165)

(l,187) _) s 2,298

[
!

(15) _rehensive Income :
Compl ebeoswe income consists of net income and other gains aud losses affect ag shareholders' investment and pension/OPEB liabilities

that, under U.S. GAAP, are excluded from net income.

The components of accmnulated other comprehensive loss, net of tax are as follows:

($ i_ thousands)_

Peosion costs

Postreti_ment costs

Defen'ed taxes on pension and OPEB costs

All other

June 30, December 3 I,

2012 2011

$ 559,690 S 575,163

42,995 41,81t

(225,704) (230,161)
148 150

$ 377,129 S 386,963

Our other comprehensive income for the three and six months euded June 30, 2012 and 201 t is as follows:

For the three months ended June 30,

2012 2011

Before-Tax Tax Expense/ Net-of-Tax Before-Tax Tax Expense/

( $ in thousands) Amoun_._.____._t_ Amonu_._._t Amount (Benefit)

Net-of-Tax

Alnoaut

Amortization of pension and

postretirement costs
All other

Other comprehensive income

$ 7 145 $ 1,578 S

S 7,145 $ 1,578

2012

• Before-Tax Tax Expense/

Amoun_ (Benefit)

5,567 $ 3,335 $ S 31335
270 270

$ 3,605 $ 270 S 3,335

For the six months ended June 30,
2011

Net-of-Tax Before-Tax Tax Expense/ Net-of-Tax

Amount Amount _ Alnount

Amortization of pension and

postretirement costs
All other

Other comprehensive income

S 14,290 $ 4,456 S 9,834 $ 6,669 $ 1,199 $ 5,470

S 4,990
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)14) 0~It 1 L~N
The components of other income (toss), net me as follows:

For the three months ended June 30. For the six months ended June 30,

~(S n lbo~llsmlds
2011 2012 2011

Gain on expiration/settlement of custon}er advances

All other, net
Total other income (loss), net

S S 3463 S 6337

~1.187) ~57) ~t.)55 ~424
Lf871 ~8557) S 2298 S 5913

(15) C~om rebensive Income:
Comprehensive income consists of net income and other gains and losses affecting shareholders'nvestment and pension/OPEB liabilities

that, under V.S. GAAP, are excluded from net income.

The components of accumulated other comprehensive loss, net of tax are as foltows:

5 in !Eonsnm/s

June 30, Decenlber 31,
2012 2011

Pension costs
Postretirement costs
Defen'ed taxes on pension and OPEB costs

All other

$ 559,690 S 575, 163

42,995 41,811
(225 704) (230 161)

148 150

$ 377,129 S 386,963

Our other comprehensive income for the three and six months ended June 30, 2012 and 2011 is as foHo}vs:

For the diree months ended June 30,

2012 2011

7 5~iI «. u 4,
Before-Tax

Amount
Tax Expense/ Net-ot-Tax~08 Amount

Before-Tax
Amount

Tax Expense/
~B

iVet-of-Tax
AnIount

Amoisization of pension and
postretirement costs
All other

Other con}prehensive income

S 7,145 $ !,578 S 5,567 $ 3,335 $ 8 3,335

270 270

S 7,1.45 $ 1,578 $ 5,567 $ 3,605 $ 270 S 3,335

For the six months ended June 30,
2012 2011

Before-Tax
Amount

Tax Expense! Net-otzTav
~Bti } 4

Before-Tax
Amount

Tax Expense/
~Bl N)

Net-of-Tax
An}ount

Aniortization of pension and
postretirement costs
AH other

Other comprehensive incon}e

S 14,290 $ 4,456 S 9,834 $ 6,669 $ 1,1 99 S 5,470~48 0) - ~48 0)

9,834 $ 6,189 $ 1,199 S 4,990
8 14,290 $ 4,456 S
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(16) Retirement Plans:
The following tables provide tbe components of net periodic benefit cost:

_onents of net periodic pension benefit cost
Service cost
Interest cost on projected benefit obligation

Expected return on plan assets
Amortization of prior sen, ice cost/(credit)
Amortization of unrecognized loss

Net periodic pension benefit cost

Pension Benefits Pension Benefits

For the three months etaded For the six mouths ended

June 30 r June 30,
2012 2011 2012 201 t

$ 10,492 S 9,615 $ 20,984 S 19,230
19,658 21,172 39,316 42,344

(24,089) (25,589) (48,178) (51,178)
(50) (50) (100) (100)

7,787 4,435 15_574 8,870

$ t3,798 $ 9,583 S 27,596 S 19,166

Postretirement Benefits

OtherThan Pensions(OPEB)
Fortheth_emonths ended

June 30,
2012 2011

( $ _ thousand_

Components of net periodic postretit_ment benefit cost
Service cost $ 2,555 S 4,228
Interest cost on projected benefit obligation 4,460 6,328
Expected return on plan assets (55) (82)
Amortization of prior service cost/(credit) (2,503) (2,550)
Amortization of unrecognized loss t,911 1,499

Net periodic postretirement benefit cost $ 6,368 S 9,423

PostI_tirementBenefits
Other Than Pensions

(OPEB)
For the six months ended

Jtam 30_
2012 2011

$ 5,110 S 8,456
8,920 12,656
(110) (164)

(5,006) (5,1oo)
3,822 2,998

$ 12,736 ._S 18,846

During the first six months 0f2012 and 2011 we capitalized $8.0 million and $6.8 million, respectively, of pension and OPEB expense
into the cost of our capital expenditures, as the costs relate to our engineering and plant construction activities. Based on current
assumptions and plata asset values, we estimate that our 2012 pension and OPEB expenses will be between $75 nfitlion and $85 million
before anaounts capitalized into the cost of capital expenditures (they were $58.3 million in 2011 before amounts capitalized into the cost of
capital expenditures). We expect to make net contributions to our pension plan of approximately $30 million to $40 million in 2012,
which reflects tbe positive impact of funding rate changes contained in the Highway Investment Act of 2012.

In connection with the completion of the Transaction on July l, 2010, certain employees were transferred from various Verizon pension

plans into 12 pension plans that were then merged with the Frontier Communications Pension Plata (the Plata) effective August 31,
2010. Assets of $438.8 million were transferred into the Plan during the second half of 2010 and assets of $106.9 million were transferred
into the Plan in August 20t 1. Additionally, $25.5 million of assets were transferred into the Plata during the first half of 2012.

The Plan's assets have increased frmn SI,258.0 million at December 31, 2011 to $1,27t.6 million at Jtme 30, 2012, an inclease of $13.6
million, or 1%. This increase is a result of positive investment returns, cash contributions, and additional asset transfers from Verizon for a
combined total of $95.9 million, less benefit payments of $82.3 million during the first six months of 2012.
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(16) Retirement Plans:
The foHowing tables provide the components of net periodic benefii cost:

Pciisioil Bcncfits
For the tluee months ended

June 30

Pension Benefits
For the six months ended

June 30

20i2 2011 2012 2011

~Si» I . » r*

~Com onent ofnet ieri dic ensionbenefit cost

Service cost
Interest cost on projected benefit obligation
Expected return on plan assets
Amortization ofprior service cost /(ere&lit)

Amortization of unrecognized loss

Net periodic pension benefit cost

$ 10,492 S

i 9,658
124,089)

(50)
7,787

9,615 S

21,172
{25,589)

(50)
4,435

20,984 $ 19,230
39 316 42 344

(48,178) (51,178)
(100) (100)

15 574 8 870

$ 13,798 $ 9,583 S 27,596 S 19,166

Postretirement Benefits Postretirement Benefits
Other Than Pensions

For the three nionths ende
tullC 30

For the six months ended
Jiuie 30

~S
Com onents ofnet eriodic ostretirement benefit cost

2012 2011 2012 2011

Service cost
Interest cost on projected benefit obligation
Expected return on plan assets
Amortization ofprior service cost/(credit)
Amortization of unrecognized loss

Net periodic postretirement benefit cost

5,110 S 8,456
8,920 12,656
(110) (164)

(5,006) (5,100)
3,822 2,998

$ 2,555 $ 4,228 S

4,460 6,328
{55) (82)

(2,S03) (2,S50)
1,91 i 1,499

$ 6,368 S 9,423 S 12,736 S 18,846

During the first six months of 2012 mid 2011, we capitalized S8.0 milflon arui $6.8 million, respectively, of pension mid OPEB expense

into the cost of our capital expenditures, as the costs relate to our migineering and plant constniction activities. Based on current

assumptions and plan asset values, we estimate that our 2012 pension and OPEB expenses will be between S75 million and $85 million

before amounts capitalized into the cost of capital expenditures (they svere $58 3 nuflion in 2011 before amounts capitalized into the cost of

capital expenditures). We expect to ntake net contributions to our pension plan of approximately $30 million to $40 million in 2012,

which reflects the positive impact of funding rate changes contained in the Highway investment Act of 2012.

In connection with the completion of tbe Tnmsaction on July I, 2010, certain employees were transferred from various Verizon pension

plmis into 12 pension plans that were then merged with the Frontier Conmmnications Pension Plan (the Plan) effective August 31,

2010. Assets of $438.8 niillion were transferred into the Plan during the second half of 2010 and assets of $ 106.9 million were trmisferred

into the Plan in August 2011. Additionally, $25 5 miflion ofassets were trmisferred inta the Plan during the flrst half of 2012.

The Plan's assets have increased from $ 1,258.0 million at Deceniber 31, 2011 io $ 1,27!.6 million at June 30, 2012, an increase of $ 13.6

million, or 1%. Tliis increase is a result of positive investment returns, cash contiibutions, and additional asset transfers from Verizon for a

combined total of $95.9 million, less benefit paynients of$ 82.3 million during the first six months of 2012.
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(17) Conunitments and Contingencies:
We anticipate total capital expenditures lbr busiaess operations of approximately $725 million to S775 million for 2012. Although we frmn
lime to time make short-term purchasing cmnmitmenta to vendors witl_ respect to these expenditures, we generally do not enter into finn,

written conlracts for such activities.

In connection with the Transaction, the Company has undm_keo activities to plan and implement network and systems conversions as well

as other initiatives to integrate the operations and reduce costs. In the fourth quarter of 2011, the Company converted all of the remainb_g
13 states of the Acquired Business onto the Company's legacy financial and human resources systems, and converted the operating systems
in four states of the Acquired Business to our legacy systems. In the first quarter of 2012, the Company successfully converted the

operating systems in the remaining uiae states of tbe Acquired Business to our legacy systems. Therefore, as of March 31, 2012, the
Company had completed its network and systems integration into one platform. While these conversions are complete, the Company
continues to simplify its processes, eliminate redundancies and further reduce its cost smmture while improving its customer service
capabilities. The Cmnpany incurred 5633 million of operating expenses for integration costs and S27.9 million in capital expenditures
related to integration activities during the first six months of 2012. For the full year of 2012, the Company currently expects to incur
operating expenses and capital expenditures of approximately $80 minion and $40 million, respectively, related to completing its integration
and cost savings initiatives. Our integration costs and related capital expenditures will be completed by the end 0f2012.

In addition, the Federal Communications Commission (FCC) and certain state regulator), conunissions, in cotmection with granting their

approvals of the Transaction, specified certain capital expenditure anti operating requirements for the acquired Territories for specified
periods of time post-closing. These requirements focus primarily on certain capital investment connnitments to expand broadband
availability to at least g5% of the households throughout the acquired Territories with minimum download speeds of 3 megabits per second
(Mbps) by the end of 20t3 and 4 Mbps by the end of 2015. As of June 30, 2012, we had expanded broadband availability, in excess of 1
lv?ops to 83% of the households throughout the acquired Territories, in excess of 3 Mbps to 79% of the households throughout the acquired
Territories, and in excess of 4 Mbps to 69% of the hoaseholds throughout the acquired Territories.

To satisfy all or part of certain capital investment commitments to three state regulatory comlnissions, we placed an aggregate amount of
S115.0 million in cash into escrow accounts and obtained a letter of credit fro" St90 million in 2010. Another $72.4 milliml of cash in an
escrow accouat (with a cash balance of $47.6 million and an associated liability of S3.3 million as of June 30, 2012 that is refiectcd in Other
liabilities) was acquired in cmmection with the Transactim_ to be used fro"service quality initiatives in the state of West Virginia. As of June
30, 2012, the Company had a restricted cash balance in these escrow accounts in the aggregate amonnt of St05.6 million. As of June 30,
2012, $82.1 million had been released frmn escrow. In addition, as of June 30, 2012, the letter of credit had been reduced to S100.0
million. The aggregate amount of these escrow aecotmts and the letter of ciedit has demeased and will continue to decrease over time as
Frontier makes the required capital expeuditm'es in file respective states.

We are party to various legal proceedings arisiug in the normal course of our business covering a wide range of nmtters or types of clafins
intruding, but not limited to, general contract, billing disputes, rights of access, lax, consmuer protection, trademark attd patent
nfringement, employment, regulatory and tort. Litigation is subject to uncertainty and the outcmne of individual matters is not
predictable. However, we believe that the ultimate resolution of all such matters, after considering insurance coverage or other indemnities
to which Frontier ts enhtled, wdl not have a material adverse effect on our financml posrtton, results of operations, or our cash flows.

19

PART I. FINANCIAL INFORigIATIQN (Continued)
FRONTIER COMiXIUNICATIONS CORPORATI OrN AND SUBSIDIARIES

NOTES TO CONSOLIDATED FILSANCIAL STATEJrIENTS

(17) Connnitntents and~Contin encies:
We anticipate total capital expenditures t'or business operations ot'approximately $725 million to $775 million for 2012. Although we from

time to time make short-term purchasing commitments to vendors with respect to these expenditures, we generally do not enter into finn,

tvrittmt contracts for such activities.

In connection with the Tmnsaction, the Company has undertaken activities to plmt and implement network and systems conversions as well

as other initiatives to integrate the operations mtd reduce costs. In the iourth quarter of 2011, the Contpany converted afl of the renmining

13 states of'he Acquired Business onto the Company's legacy financial and human resources systems, and corn'erted the operating systems

in four states of the Acquired Business to our legacy systems. In the first qumter of 2012, the Company successfully converted the

operating systems in the remaining nine states of the Acquired Business to our legacy systems, Therefore, as of March 31, 2012, the

Company had completed its network and systems integration into one platform. IVhfle these conversions are complete, the Company

continues to simplify its processes, eliminate redundancies and further reduce its cost structure while itnproving its customer service

capabilities. The Company incurted $63.7 miflion of opemting expenses lor integration costs and $27.9 million in capital expenditures

n:lated to integration activities during the first six months of 2012, For the full year of 2012, the Company currently expects to incur

operating expenses and capital expenditures of approximately $80 million and $40 million, respectively, related to completing its integration

and cost savings initiatives. Our integration costs and related capital expenditures will be completed by the end of 2012.

In addition, the Federal Comntunications Conunission (FCC) and certain state regulatory commissions, in connection with granting their

approvals of the Trmtsaction, specified certain capital expenditure antf operating requirmnents for the acquired Territories for specitted

periods of tinte post-closing. These requirements focus primarily on certain capital investment conunitments to expand broadband

availability to at least 85% of the households throughout the acquired Territories with ntinimmn download speeds of 3 megabits per second

(Mbps) by the end of 2013 and 4 Mbps by the end of 2015. As of June 30, 2012, we had expanded broadband availability in excess of 1

htbps to 83% of the households throughout the acquired Territories, in excess of 3 Mbps to 79% of the households throughout the acquired

Territories, and in excess of 4 Mbps to 69% of the households throughout the acquimd Territories.

To satisfy afl or part of certain capital investment commitments to three state regulatory commissions, we placed an aggregate amount of

$ 115.0 million in cash into escrow accounts and obtained a letter of credit for Si90 million in 2010. Another $ 72.4 miflion of cash in an

escrow account (with a cash balance ot $47.6 million and sn associated liability of $3,3 ntiflion as of June 30, 2012 that is reflected in Other

liabilities) was acquired in connection with the Transaction to be used for service quality initiatives in the state of West Virginia. As of June

30, 2012, the Company had a restricted caslt balance in these escrow accounts in the aggregate amount of $ 105.6 million. As of June 30,

2012, $ 82.1 million had been released from escrow. In addition, as of June 30, 2012, the letter of credit had been reduced to $ 100,0

tniflion, The aggregate amount of these escrow accounts and the letter of credit has decreased and tvifl continue to decrease over time as

Frontier makes the required capital expenditures in the respective states.

We am pmty to various legal proceedings arising in the normal course of our business covering a wide rmtge of matters or types of claims

including, but not limited to, general contract, billing disputes, rights of access, tax, consumer protection, trademark mtd patent

infringement, etnployment, regulatory mtd tort. Litigation is subiect to uncertainty and the outcome of individual matters is not

predictable. However, we believe that the ultimate resolution ofaH such matters, after considering insurance coverage or other indemnities

to which Frontier is entitled, wifl not have a material adverse effect on our financial position, results of operations, or our cash flows,
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

We sokl all of our utility businesses as of April 1, 2004. However, we have retained a potential payment obligation associated with our

pre;,ious electric utility activities in rite State of Vermont. The Vermont Joint Owners (VJO), a consortium of 14 Vermont utilities,
including us, entered into a purchase power agreement with Hydro-Qnebec in 1987. The agreement co ltams 'step-t _" provisions that state
if any VJO member defaults on its purchase obligation under the contract to purchase power from Hydro-Quebec, then ttle other VJO
participants will assume responsibility for the defaulting party's share on a pro-rata basis. Our pro-rata share of the purchase power
obligation is 10%. If any member of the VJO defaults on its obligations under the Hydro-Quebec agreement, then the remaining members
of the VJO, including us, may be required to pay for a substantially larger share of the VJO's total purchase power obligation for the
remainder of the agreement (which runs through 2015). U S. GAAP rules require that we disclose "the maximum potential amount of future

payments (undiscounted) the guarantor could be required to make under the guara _tee. ' U.S. GAAP rules also state that ;re must make
such disclosure ".,. even if the likelihood of the guarantor's having to make any payments under the guarantee is remote..." As noted
above, our obligation only arises as a result of default by another VJO member, such as upon bankruptcy. Therefore, to satisfy the
"maximum potential amot it'" disclosure requirement we lntlst assume that all members of the VJO simultaneously default, an unlikely
scenario given that all VJO members are regulated utility providers with regulated cost recovery. Despite the remote chance that such an
event could occur, or that the Slate of Vermont could or would allow such an event, assuming that all the members of the VJO defaulted on
January 1, 2012 and remained in default for the duratioa of the contract (another 4 years), we estimate that our undiscounted purchase
obligation for 2012 through 2015 would be approximately $316.1 million. In such a scenario, the Company would then ov,,n the power and

We would do this by seeking to recover our costs fi'om the delhulting members and/or reselling the power to
could seek to recover its costs. , ,
other utility providers or the northeast power grid, There is an active market for the sate of power. We could potentially lose money if we
were unable to sell the power at cost. We caution tilat we cannot predict with any degree of certainty any potential outcome.
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NOTES TO CONSOLIDATED FINANCIAL STATEFUENTS

IVe sold all ol'ur utility businesses as of April I, 200A However, tve have retained a potential payment obligation associated tvhh our

previous electric utility activities in the State of Vermont. The Vermont Joint Owners (VJO), a consortium of 14 Vermont utilities,

including us, entered into a purchase potver agreement tvith Hydro-Quebec in 1987. The agmement contains "step-up" provisions that state

if mty VJO member defaults on its purchase obligation under the contract to purclmse power from Hydro-Quebec, then the other VJO

participants tvil! assume responsibility For the defaulting patsy's share on a pro-mta basis. Our pro-rata share of the purchase power

obligation is 10%. If any member of the VJO defaults on. its obligations under the Hydro-Quebec agreement, then the remaining members

of the VJO, including us, may be required to pay for a substantiaHy largm share of the VJO's total purchase power obligation for the

remainder of the agreement (tvhich mns tluough 2015). U.S. GAAP ruies require that we disclose "the maximum potential mnount of future

payments (undiscounted) the guarantor could be required to make under the guarantee." U.S. GAAP rules also state that we must make

such disclosure ", even if the likelihood of the guarmttor's having to make any payments under the guarantee is remote..." As noted

above, our obligation only arises as a result of default by another VJO member, such as upon bankruptcy. Therefore, to satisfy the

"maximum potential amount" disclosure requirentent tve must assume that all members of the VJO simultaneously default, an unlikely

scenario given that all VJO members are regulated utility providers tvith regulated cost recovery. Despite the remote chance that such an

event could occur, or that tfte State of Verntont could or would allow such an event, assuming that ag the members of the VJO defanlte&l on

January I, 2012 anti remained in default for the duration of'he cotnract (another 4 years), tve estimate that our undiscounted purchase

obligation for 2012 through 2015 would be approximately $316.1 miRion. In such a scenario, the Company would then otvn the potver mtd

could seek to recover its costs. We tvouid do this by seeking to recover our costs from the defimlting members and/or reselling the potver to

other utility providers or the northeast power grid. There is an active market for the sale of power. We could potentially lose money if we

were unable to sell the potver at cost. We caution that vve cannot predict with any degree of certainty any potential outcome.
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L

Item 2. _nent's Discussion an_ su_

F_ookin Statements

This quarterly report on Form 10-Q contains for, yard-looking statements that are subject to risks and uncertainties that could cause actual results
to differ materially from those expressed or implied in the statements. Statements that are not historical facts are fro'ward-looking statements
made pursuant to the safe harbor provisions of The Private Securities Litigation Reform Act of 1995. Words such as "believe," "anticipate,"
"expect" and similar expressions are intended to identify forward-looking statements. Forward-lookiug statements (including oral
representations) are only predictions or statements of current plans, which we review continuously. Fol_vard-looking statements may differ fi'om
actual future results due to, but not limited to, and our fitture results may be materially affected by, potential risks or uncertainties. You should
understand that it is not possible to predict or identify all potential risks or uncertainties. We note the following as a pal_,ial list:

• Tbe risk that the growth opportunities from tim Transaction may not be fully realized or may take longer to realize than expected;

• The effects of greater than anticipated competition requiring new pricing, marketing strategies or new product or service offerings and the

risk that we will not respond on a timely or profitable basis;

• Reductions in the number of our access lines that cannot be offset by increases in broadband subscribers and sales of other products and

services;

• The effects of competition from cable, wireless and other wireline cmTiers;

• Our ability to maintain relationships with customers, employees or suppliers;

• Tbe effects of ongoing changes in the l'egulation of tile communications industry as a result of federal and state legislation and regulation, or

cbanges in the enforcement or interpretation of such legislation and regulation;

• The effects of any unfavorable outcome with respect to any current or future legal, governmental or regulatory proceedings, audits or

disputes;

. The effects of changes in the availability of federal and state universal funding to us and our competitors;

• Our ability to adjust successfully to changes in the communications industry and to implement strategies for growth;

• Continued reductious iu switched access revenues as a result of regulation, competition or technology substitutions;

• Our ability to effectively manage service quality in our territories and meet mandated service quality metrics;

• Our ability to successfully introduce new product offerings, including our ability to offer bundled service packages on terms that are both

profitable to us and attractive to custmners;

• Changes in accounting policies or practices adopted volm_tarily or as required by generally accepted accounting principles or regulations;

• Our ability to effectively manage our operations, operating expenses and capital expenditures, and to repay, reduce or refinance our debt;

• The effects of ebanges in both general and local economic conditions on the markets that we serve, which can affect demaud for our

products and services, customer purchasing decisions, collectability of revenues and required levels of capital expenditures related to new
constroction of residences and businesses;
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I 2. I 'lf I dd I'I IÃ iIC dff . 11 ~hfO

I oryard-Lookin Statements

This quarterly report on Form IO-Q contains foitvard-looking statenients that are subject to risks mid uncertainties that could cmise actual results

to ditfer materially froin those expressed or implied in die statements. Statements that are not historical facts are forivard-looking statements

made pursuant to the safe harbor provisions of The Private Securities Litigation Reform Act of 1995. Afpords such as "believe," "anticipate,"

"expect" and siniilar expressions are intenderl to identify fonvard-looking statements. Forivard-looking statements (including oral

representations) me only predictions or statenients of currera plans, which ive revieiv continuously. Forward-looking statements niay differ fiom

actual future results due to, but not limited to, and our future results may be materiaHy affected by, potential risks or uncertainties. You should

understand that it is not possible to predict or identify al! potential risks or micertainties, RYe note the following as a paitial list:

~ The risk that the growth opportunities from the Transaction may not be fuHy realized or may take longer to realize than expected;

~ The eifects of greater than anticipated competition requiring new pricing, marketing strategies or new product or service offerings and the

risk that we will not respoud on a tiniely or profitable basis;

~ Reductions in the number oi'ur access lines that camiot be oftset by increases in broa&lband subscribers and sales of other products and

services;

A The effects of competition from cable, wireless and other wireline caniers;

~ Onr ability to maintain relationships with customers, employees or suppliers;

~ The effects of ongoing changes in the tvgulation of the conununications industry as a result oi'ederal and state legislation and regulation, or

changes in the enforcement or interpretation of such legislation and regulation;

~ The effects of miy unfavorable outcome with respect to any current or future legal, govenunental or regulatory proceedings, audits or

dislmtes;

v The effects of changes in the availability of federai and state univfmxal funding to us and our competitors:

~ Our ability to adjust successfully to chmiges in the comimmications industry and to implenient strategies for groivth;

~ Contimied reductions in switched access revenues as a result of regulation, competition or technology substitutions;

~ Our ability to effectively manage service quality in our temtories and meet mandated service quality metrics;

~ Our ability to successfully introduce new product oft'erings, including our ability to offer bundled service packages on terms that are both

profitable to us and attractive to customers;

~ Changes in accounting policies or pmctices adopted voluntarily or as required by generally accepted accounting principles or regulations;

A Our ability to effectively manage our opemtions, operating expenses mid capital expenditures, and to repay, reduce or refinance our debt;

~ The effects of changes in both general and local econcnnic conditions on the markets that we serve, which can atfect demand for our

products and services, customer purchasing decisions, coilectability of revenues and required levels of capital expenditures misted to new

construction of residences and businesses;
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,, The effects of technological changes and competition on our capital expenditures and product and service offerings, iuctuding the lack of

assurance that our network improvements will be sufficient to meet or exceed tile capabilities and quality of comlyeting networks;

• The effects of increased medical, pension and postemployment expenses and related funding requirements;

• Changes ill income tax rates, tax laws, regulations or rulings, or federal or state tax assessments;

• The effects of state regulatory cash management practices fltat could limit our ability to transfer cash among our subsidiaries or dividend

funds tip tO the parent company;

• Our ability to successfully renegotiate union conmacts in 2012 and thereafter;

• Changes in pension plan assumptions and/or the value of our pension plan assets, which could lequire us to make increased contributions to

the pension plan in 2013 and beyond;

• The effects of customer bankruptcies and home foreclosures, which could result in difficulty in collection of revenues and loss ofcustoraers;

• Adverse changes in the credit markets or in the ratings given to our debt securities by nationally accredited ratings organizations, which

could linfit or restrict the availability, or increase the cost, of financing;

• Onr ability to pay dividends on our common shares, which may be affected by our cash flow from operations, amount of capital

expenditures, debt sel_ice requirements, cash paid for income taxes and liquidity; and

• The effects of severe weather events such as hurricanes, tornadoes, ice stonns or other natural or man-made disasters.

Any of the foregoing events, or other events, could cause financial informatiml to vary from management's forward-looking statements included

in this report. You shonld consider these important factors, in evaluating any statenrent in this report on Fonn 10-Q or otherwise made by us or

on our behalf. The following inlbmlation is unaudited and should be read in conjunction with tile consolidated financial statements and related

notes included ill this report. We have no obligation to update or revise these forward-looking statements and do not mldertake to do so.

Investors stlould also be aware that wMle we do, at various times, connnunicate with securities analysts, it is against our policy to disclose to

them selectively any material non-public information or other confidential information, Accordingly, investors should not assume that we agree

with any statement or report issued by an analyst irrespective of the content of the statement or repori. To the extent that reports issued by

securities analysts contain any projections, forecasts or opinions, such reports are not our responsibility.

Overview

See Note 3 of the Notes to Consolidated Financial Statements included in Part I, Item l of this report for a discussion of tile Transaction.

The Company is tile nation's largest communications services provider focused on rural areas and small and mediun't-sized towns aud

cities. Tile Company operates in 27 states, and is the nation's fourth largest Incumbent Local Exchange Can'ier (ILEC), with approximately 5.1

million access lines, 1.8 million broadband connections and 15,300 employees as of June 30, 2012.

E_l_ected Cost Savings Resulting from the Transaction

Based on current estimates and assumptions, we expect to achieve cost savings as a result of the Transaction, principally (1) by leveraging tile
scalability of our existing corporate administrative functions, information technology and network systems to cover certain former Acquired

Business functions and systelns, (2) by in-sourcing certain functions formerly provided by third-party service providers to file Acqaired Business

and (3) by achieving improved efficiencies and more favorable rates with third-party vendors.
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v The effects of technological changes and competition on our capital expeiiditures and product and service offerings, including the lack of
assurance that our net&vork improvements will be suflicient to meet or exceed the capabilities and quality of competing netivorks;

~ The effects of increased medical, pension mid postemployment expenses and related funding requirmnents;

~ Clmnges in inconie tax rates, tax laws, regulations or rulings, or federal or state tax assessments;

~ The effects of state regulatory cash management practices that could liinit our ability to transfer cash among our subsidiaries or dividend
funds up to the parent company;

~ Our ability to successfully renegotiate union contracts in 2012 and tlwreafter;

~ Changes in pension plan assumptions and/or the value of our pension plan assets, which could require us to make increased contributions to
the pension plan in 2013 and beyond:

~ The effects of customer bankruptcies and home toreciosures, ivhich could result in difficulty in collection of'revenues and loss ofcustomers;

~ Adverse changes in the credit markets or in the ratings given to our debt securities by nationafly accredited ratings organizations, which
could limit or restrict the availability, or increase the cost, of'inancing;

~ Our ability to pay dividends on our common shares, &vhich may be aifected by our cash flow t'rom operations, amount of capital
expenditures, &lebt seivice requirements, cash paid lor income taxes mid liqm'dity; and

~ The effects of severe weather events such as hurricanes, tornadoes, iee storms or other natural or man-ma&le disasters.

Any of the foregoing events, or other events, could cause fmanciai information to vary fioni management's forward-looking statements included
in this report. You should consider these important factors, in evaluating any statement in this report on Form 10-Q or other&vise made by us or
on our behalf. The following infomiation is unaudited and should be read in conjunction with the consolidated financial statements mid related
notes included in this report. We have no obligation to update or revise these forward-looking statements and do not undertake to do so.

Investors should also be aware that while we do„at various times, conummicate &vith securities mialysts, it is against our policy to disclose to
them selectively any material non-pnblic information or other eontidenflal information, Accordingly, im estors should not assume that we agree
with any statement or. report issued by an analyst irrespective of the content of the statement or repoith To the extent that reports issued by
securities analysts contain any projections, forecasts or opinions, such reports are not our respunsibility.

Overview
See Note 3 of the Notes to Consulidated Financial Statements included in Part I, Itmn i of this report for a discussion of the Transaction,

The Company is the nation's largest communications services provider focused on mral areas and small and medium-sized towns and
cities. The Company operates in 27 states, and is the nation's fourth largest incumbent Locnl Exchnnge Carrier (ILEC), with approximately 5.1

million access lines, i.g million broadband connections and 15,300 eniployees as of June 30, 2012.

~Ex ected CostSavin sResultin fromthe Transaction
Based on current estiniates and assumptions, ive expect to achieve cost savings as a result ol'he Transaction, principally (I) by leveraging the
scalability of our existing corporate adniinistmtive functions, information technology mid network systems to cover cenain former Acquired
Business functions and systems, (2) by in-sourcing certain functions formerly provided by thir&l-party service providers to the Acquired Business
and (3) by achieving improved etficiencies mid niore favorable rates with third-party vendors.
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We estimate that our annualized cost savings will reach approximately S650 million by tile end of 2012. Our second quarter 2012 savings from

our targeted initiatives list (which includes, but is not limited to, cancellation or reduction of vendor services, network cost savings, cmltractor
reductions, benefit changes and real estate savings) was approximately $9 million and combined with the savings achieved in the first quarter of
2012 of approximately $13 million, the savings achieved in 2011 anti 2010, equates to an anuuatized cost savings run rate of approximately $640

million as of the end of the second quarter of 2012.

The foregoing future cost savings are based on oar estimates and assumptions that, although we consider them reasonable, are inherently
nncertaiu. Significant business, economic, competitive and regulatory uncertainties and contingencies, all of which are difficult to predict and
many of which are beyond our control, may affect these expected cost savings. See "Forward Looking Statements" above. As a result, there can
be no assurance that these or any other future cost savings or aynergies will actnally be realized.

Regulatory Developments
On November 18, 201 i, the FCC released a Repot1 and Order and Further Notice of Proposed Rulemaking on the subject of Uni;,ersal Service
Fund and intercarrier compensation reform (USF/ICC Report & Order). The FCC's USF/ICC Report & Order changed how federal subsidies
will be calculated and disbursed, with these changes being phased-in beginning in 2012. These changes transition the federal Universal Service

High-Cost Fund, which supports voice services in high-cost areas, to the Connect America Ftmd (CAF), which supports broadband deployment
l cost areas CAF Phase I, npfemented n 2012, provides for ongo ng USF support for price cap carriers to be capped at the 201 t amount.

ha h'g - • - , -' _' ' -_ TLECs an addit onal $300 rail ion in incremental high cost broadband support
In addition, he FCC n CAF P lase I _laae a'_a aote ior pr ce c,_,
to be used for broadband deployment to unserved areas. Frontier was eligible to receive approximately $71.9 million &the total $300 million
CAF Phase I interim support. On July 9, 2012, Frontier announced that it wonld accept all of the funding lbr which it is eligible. On July 24,
2012, Frontier formally notified the FCC and appropriate state cmnmissioos of its intent to accept those fimds and identified the unserved
locations to be served by the fnnds. The S71.9 million in incremental CAF Phase 1 support is expected to enable an incremental 92,876
households and will be accounted for as Contributions in Aid of Construction. Frontier is required to implement/spend/enable these 92,876

l_oaseholds no later than July 24, 2015.

The FCC's USF/1CC Report & Order also make changes to Intercarrier Compensation_ Intercarrier Compensation, which is the payment
fi'amework that governs how earn'lets compensate each other for the exchange of traffic, will transition over a number of years, with the first step
being implemented in July 2012, to a near zero rate for terminating traffic by 2017. Frmrtier will be able to recover a significant portion of those

revenues through end user r_atesand other replacement support mechanisms.

Effective December 29, 2011, the USF/ICC Report & Order required providers to pay interstate access rates for the temfination of VolP toll
traffic. On April 25, 2012, the FCC, in an Order on Reconsideration, specified that changes to originating access rates for VolP traffic will not be
implemented until Jnly 20t4. The USF/ICC Report & Order has been challenged by certain parties in cottrt and certain parties have also

petitioned the FCC to reconsider various aspects of the USFIICC Report & Order.

With the initial implementation commencing in July 20t2, we expect that the third quarter's impact wilt be as follows: switched access revenues
will decline due to the lower rates, local voice revenues ;viii increase as Frontier plans to increase charges to residential and business end users to
tlle extent permitted by the USF/ICC Report & Order anti Federal universal receipts will increase as Frontier will be eligible for snpport to
replace a pmlion of the access reductions above the amount eligible to be recovered from end users. We do not expect the initial implementation
to have a material impact on our revenues. In addition, the amounts we pay to third party carriers lbr long distance carriage costs that are

inchlded in our network access expenses will be reduced, and partially offset the immaterial decline in out"revennes.
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We estimate that our annualized cost savings will reach approxiniately 5650 million by the end of 2012. Our second quarter 2012 savings f'ruin

our targeted initiatives list (which includes, but is not limited to, cmicellation or reduction of vendor services, nebvork cost savings, contractor

reductions, benefit changes and real estate savings) vvas approximately 59 million and combined ivith the savings achieved in the first quarter of

2012 of approximately $ 13 inillion, the savings achieved in 2011 and 2010, equates to an anmmlized cost savings run rate of'approximately $ 640

million as of the end of the second quarter of 2012.

The foregoing future cost savings are based on our estimates and assumptions that, although ive consider them reasonable, are inherently

uncertain. Significmit business, economic, conipetitive and regulatory uncenainties and contingencies, all of which me ditTicult to predict and

many of which are beyond our control, may affect these expected cost savings, See Forward Looking Statements" above. As a result, there can

be no assurance that these or any other future cost savings or synergies ivil! actuaily be realized,

Re ulatorv Develo ments
On November 18, 2011, the FCC released a Repots and Order and Further Notice of Proposed Rulemaking on the subject of Universal Service

Fund mid intercarrier compensation reform (USF/ICC Report k Order). The FCC's USF/ICC Repurt & Order changed hoiv federal subsidies

will be calculated and disbursed, with these changes being phased-in beginning in 2012. These changes transition the federal Universal Service

High-Cost Fund, which supports voice services in high-cost areas, to the Connect America Fund (CAF), which supports broadband deployment

in high-cost areas. CAF Plmse I, implemented in 2012, provides for ongoing USF support for price cap can iers to be capped at the 2011 amount.

In addition, the FCC in CAF Phase I made available for price cap ILECs an additional $300 million in incrmnental high cost broadband support

to be used for broadband depkiyment to unserved areas. Frontier ivas eligible to receive approximately 571,9 milliun of the total 5300 million

CAF Phase I interim support. On July 9, 2012, Frontier announced that it would accept ail of the funding for which it is eligible, On July 24,

2012, Frontier formally notified the FCC and appropriate state commissions of its intent to accept those funds and identified the unserved

locations to be served by the funds. The S71.9 nrillion in incremental CAF Phase I support is expected to enable an incremental 92,876

households and ivill be accounted for as Contributions in Aid of Constniction. Frontier is required to iniplement/spend/enable these 92,876

househokls no later than July 24, 2015.

The FCC's USF/ICC Report & Order also nmke changes to Intercarrier Compensation. Intercmzier Compensation, which is the payment

finmework that governs how camiers conipensate each otlier for the exchange of traAic. wiB transition over a number of years, witli the first step

being implemented in July 2012, to a near zero rate for terminating tratfic by 2017. Frontier will be able to recover a signit1cmit portion of those

revenues through end user rates and other replacement support mechanisnis.

Effective December 29, 2011, the USF/ICC Report k Order required providers to pay interstate access rates for the termination of VoIP toll

traffic, On April 25, 2012, the FCC, in an Order on Reconsideration, specified that cimnges to originating access mtes for VoIP tratfie ivill not be

implmnented until July 2014. The USF/ICC Report k Order hss been cliailenged by certain parties in court and certain parties have also

petitioned the FCC to reconsider various aspects of the USFqCC Report k Order.

With the initial implementation commencing in July 2012, we expect that the third quatser's impact will be as follows: switched access revenues

ivill decline due to the lower mates, local voice revenues will increase as Frontier plans to increase charges to residential and business end users to

the extent permitted by the USF/ICC Report k Order and Federal universal receipts wilt increase as Frontier will be eligible I'r support to

replace a potsion of the access reductions above the amount eligible to be recovered from end users. IVe do not expect the initial implementation

to have a material impact on our revenues. In addition, the amounts ive pay to third party carriers for long distaiice carriage costs that are

included in our netivork access expenses will be reduced, and partially oifset the immaterial decline in our revenues.
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Tile following should be read in conjunction with Item 7. "Management's Discussion and Analysis of Financial Condition and Results of
Operations" included in our Ammal Report on Form 10-K for the year ended December 31,2011.

(a) Liq uklity and Capital Resources

As of June 30, 2012, we had cash and cash equivalents aggregating $410.0 million (excluding restricted cash of Sl05.6 million, representing
fimds escrowed for future broadband expansion and service quality initiatives). Our primary source of funds continued to be cash generated

from operations, For fire six months ended June 30, 2012, we used cash flow from operations, cash on hand and debt proceeds to fund all of our
cash investing and financing activities, primarily capital expenditures, dividends and debt repayments.

As discussed below, iu June 2012, the Company accepted for purchase $400 million aggregate principal amount of 2014 Notes and 5;49.5 million

aggregate prbreipa[ amount of April 2015 Notes tendered for total eonskteration of approximataly S500 million. Frontier used proceeds frmn the
sale of its previously ammunced offeriog of $500 million of 9.250% Senior Notes due 2021, plus cash on hand, to purchase the Notes. As a
result of the successful tender of/el', the amount of 2014 Notes and April 2015 Notes outstanding as of June 30, 2012 were $200,0 million and

$450.5 million, respectively.

We have a revolving credit facility with a line of credit of $750.0 million that provides sufficient flexibility to meet our liquidity needs. As of
June 30, 2012, we had not made any borrowings utilizing this facility.

At June 30, 2012, we had a working capital deficiency of $240.8 million, which includes the classification of certain debt maturing in the first

quarter of 2013 0f$522.7 million as a current liability. We had a working capital surplus of $281.9 mi o i at June 30. 2012, after excluding this
debt classification as a current liability in the balance sheet. We believe our operating cash flows, existing cash balances, and existing revolving

credit facility will be adequate to finance our working capital requirements, fund capital expenditures, make required debt payments, pay taxes,
pay dividends to onr stockholders, pay our integration costs and capital expenditures, and support our short-term and long-ternl operating
strategies through 2012. However, a number of factors, including but not limited to, losses of access lines, pricing pressure fi'om increased
competition, lower subsidy aud switched access revenues, and the impact of the cun-ent economic environment are expected to reduce our cash
generated from operations. In addition, although we believe, based on information available to us, that the financial institutions syndicated under
our revolving credit facility would be able to fulfill their commitments to us, this cmfld change in the figure. As of June 30, 20t2, we had
approximately $64.9 million of debt maturing during the last six months of 2012 aud approximately $580.6 million and $257.9 million of debt

maturing in 2013 and 2014, respectively.

in addition, the FCC aud certain state regulatory commissions, in connection with granting their approvals of file T_ansaction, specified certain

capital expenditure and operating reqnirements for the acquired Territories for specified periods of time post-closing. These requiremeuts focus
primarily on certain capital investmeot commitments to expand broadband availability to at least 85% of the households throughout the acquired
Territories with minimum dowuload speeds of 3 Mbps by the end of 2013 and 4 Mbps by the end of 2015. As of June 30, 2012, we had

expanded broadband availability in excess of l Mbps to 83% ofdre households throughout the acquired Territories, in excess of 3 Mbps to 79%
of the households throughout the acquired Ten'itories, and in excess of 4 Mbps to 69% of the households thronghout the acquired Territories.

To satisfy all or part of certain capital investment commitments to three state regulatm3' coutmissions, we placed an aggregate anmunt of $i 15.0
million in cash into escrow aceonnts and obtained a letter of credit for S190.0 million in 2010, Another $72,4 million of cash in an escrow
account (with a cash balance of $47.6 million and an associated liability of S3.3 million as of June 30, 20t2) was acquired in couuectiou with the
Transaction to be used for service quality initiatives in the slate of West Virginia. As of June 30, 2012, $82A million had been released from
escrow. In addition, as of June 30, 2012, the letter of credit had been reduced to $100.0 million. The aggregate amoant of these escrow accounts
and the letter of credit has decreased and will continue to decrease over time as Froutier makes the required capital expenditures in the respective

states.
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Tbe folloiving should be read in conjunction with item 7. '*'vianagement's Discussion and Analysis of Financial Condition and Results oi

Operations" included in our Annual Report on Foun IQ-K for the year ended December 31, 2011.

~Li i~le
' c P'all.

As ol'une 30, 2012, ive had cash and cash equivalents aggregating $410.0 million (excluding restricted cash of S105.6 million, representing

iimds escrowed for 1'uture broadband expansion and service quality initiatives). Our primary source of funds continued to be cash generated

from opemtions. For the six months ended June 30, 2012, we used cash flow from opemtions, cash on band and debt proceeds to fund all of our

cash im eating and tinancing activities, primarily capital expenditures, dividends and debt repayments,

As discussed below, in June 2012, the Company accepted for purchase $400 inillion aggregate principal amount of 2014 Notes and S49.5 million

aggregate principal amount of April 2015 Notes tendered f'r total consideration of approximately S500 million. Frontier used proceeds from the

sale of its previously announced offering of $500 million of 9.250% Senior Notes due 2021, plus cash on luuid, to purchase the Notes. As a

result of the successful tender offer, the mnount of 2014 Notes and April 2015 Notes outstanding as of June 30, 2012 were $200.0 million and

$450.5 million, respectively.

3Ve have a revolving credit facility with a line of credit oi'$750.0 million that provides sufflcient flexibility to meet our liquidity needs. As of

June 30, 2012, we had not made any botzowings utilizing this facility.

At June 30, 2012, ive hail a working capital deficiency of $ 240.8 million, ivhieh includes the classification oi certain debt maturing in the first

quarter of 2013 of $522.7 million as a current liability. IVe had a ivorking capital surplus of $281.9 million at June 30, 2012, afler excluding this

debt classification as a current liability in the balance sheet. We believe our operating cash flows, existing cash balances, and existing revolving

credit facility will be adequate to finance our ivorking capital requiremmits, fund capital expenditures, make required debt payments, pay taxes,

pay dividends to our stockholders, pay our integmtion costs and capital expenditures, and support our short-term and long-temi operating

strategies through 2012. klowever, a number of factors, including bnt not liinited to, losses of access lines, pricing pressure fioin increased

competition, lower subsidy and switched access revenues, and the impact of the cunnnt economic environment are expected to reduce our cash

generated from operations. In addition, although ive believe, based on information available to us, that the financial institutions syndicated under

our revolving credit facility would be able to fulfill their commitments to us, this could change in the fiiture. As of June 30, 2012, ive had

approximately $64.9 million of debt maturing during the last six months of 2012 and approximately $580.6 million and $257.9 million of debt

maturing in 2013 and 2014, respectively.

ln addition, the FCC and certain state regulatory commissions, in connection ivith granting their appnivals of the Tmnsaction, specified eeitain

capital expenditure and opemting requirements for the acquired Territories for specified periods of time post-closing. These requirements focus

primarily on certain capital investment commitments to expand broadbaml availability to at least 85% of the households tlnoughout the acquired

Territories with niiniimnn download speeds of 3 Mbps by the end of 2013 and 4 Mbps by the end of 2015. As of June 30, 2012, we lied

expmided broadband availability in excess of 1 Mbps to 83% of the households fliroughout the acquired Territories, in excess of 3 Mbps to 79%

of the households throughout the acquired Ten itories, and in excess of'4 Mbps to 69% of the households tlu oughout the acquired Territories,

To satisfy alf or part of certain capital investment conimitinents to three state regulatory conunissions, we placed an aggregate amount of $ 115.0

niillion in cash into escrow accounts and obtained a letter of credit t'or $ 190.0 million in 2010. Another $72.4 million of cash in mi escroiv

accoutit (with a cash balance of S47.6 million and mi associated liability of S3.3 million as of June 30, 2012) was acquired in connection with the

Transaction to be used for service quality initiatives in the state of West Virginia. As of June 30, 2012, $82.1 million had been released from

escrow. In addition, as of June 30, 2012, the letter ofcredit had been reduced to $ 100 0 miflion, The aggregate amount of these escrow accounts

and the letter of credit has decreased and will continue to decrease over time as Frontier makes the required capital expenditures in the respective

states.
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Cash F_:ovided by Operating Activities

Cash flows provided by operating activities declined S106.4 milliou, or 12%, for the six nlonths ended June 30, 2012, as compared with the prior
2,,earperiod. The decrease was primarily the resuh of large cash settlements of accounts payable due to the timing of vendor payments daring the
first quarter of 2012. In addition, our accounts payable balances at Decenlber 31,2011, were unusually high due to our systems couversion aud
broadband build activities in fire second half of2011.

We received S0.2 million in cash tax refnnds, net during the first six months of 20t2. We expect that in 2012 our cash taxes for the full year will

be approximately $25 million.

tn connection with the Transaction, the Company continues to undertake a variety of activities to integrate systems and imptenlent other
initiatives. As a resnlt of the Transaction, the Company incurred $63.7 nlillioa of costs related to in|egration activities during the first six months
of 2012, as compared to $33.5 milliou of integration costs daring the first six months of 2011. The Company estimates operating expenses
related to its final irrtegralion activities in 2012 to be approximately $80 million.

Cash Flows used by h!vesting Activities

C_enditures
For the six months ended June 30, 20t2 and 2011, our capital expenditures were $404.0 million (including $27.9 million of integration-related

capital expenditures) and $433.0 million (including $19.0 nrilliou of integration-related capital expenditures), respectively. We continue to
closely scrutinize all of our" capital projects, emphasize retunl on investment and locus our capital expenditures on areas and services that have
the greatest opportunities with respect to revenue growth and cost redaction. We auticipate capital expenditures for business operatious to be
approximately $725 million to $775 million for 20t2. We anticipate capital expenditures for our final integration activities in 2012 to be
approximately S40 million. Our capital expenditure spending is projected to decrease in 2013 with the conlptetion of all state and federal

geographic broadband expansion requirements pnt in place for the approval of the Transaction.

Cash Flows used bY Financiug Activities

Debt lssnance a_d Reduction
During tile first six months of2012 and 2011, we retired an aggregate principal amount of $537.0 million mid $78.0 million, respectively, of debt
consisting of $536.3 million and $77.5 million, respectively, of senior unsecnred debt and S0.7 million aud S0.5 nlillion, respectively, of rural

ntilities service loan contracts.

On May 17, 2012, we completed a registered offering of $500.0 million aggregate principal amount of 9.250% senior unsecured notes due 202t,
issued at a price of 100% of their principal amouut, and commenced a tender offer to purchase tile maximunt aggregate principal amouut of its
8.250% Senior Notes due 2014 (the "2014 Notes") and its 7.875% Senior Notes due 2015 (the "April 2015 Notes" and, together with tile 2014
Notes, the "Notes") that it could purchase for up to $500 milliou in cash. The 2014 Notes had an effective interest cost of 10.855%, reflectiug
the fact that sucb notes were isstred at a discount in April 2009.

On June 1, 2012, tlte Company accepted for purchase $400 million aggregate principal amount of 2014 Notes tendered for total cousideration of
$446 milliou. On June 18, 2012, the Company accepted for purchase $49.5 ntilfion aggregate principal amount of April 2015 Notes tendered for
total cousideration of $54 nfitlion. We used proceeds from the sale of our previously announced offering of $500.0 million of 9.250% Senior"
Notes due 2021, plus cash on hand, to purchase the Notes. The repurchases in the debt tender offer for the Notes resulted in a loss on the early
extinguishment of debt of $69.2 million, which we _'ecognized in the second quarter of 2012. We also recognized a loss of $1.6 million during
the second quarter of 2012 for $58.0 nlillion in open market repurchases of our 6.25% Senior Notes due 2013.

We may frorn time to time repurchase our debt in the open nlarket, through tender offers, exchanges of debt securities, by exercising rights to
call or iu privately negotiated transactions. We may also refiuanee existing debt or exchange existing debt for newly issued debt obligations.
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Cash flows provided by operating activities declined S106.4 million, or 12'A, for the six months ended June 30, 2012, as compared with the prior

year period. The decrease ivas primarily the result of large cash. settlements of accounts payable due to the timing of vendor payments during the

first quarter of 2Q12. In addition, our accounts payable balances at December 31, 201 i, ivem unusually high &lue to our systems conversion and

broadband build activities in tire second half oi 2011.

We received $0.2 million in cash tax refunds, net during the tirst six months of 2012. We expect that in 2012 our cash taxes for the full year »vill

be approxiniately S25 million.

In connection with the Transaction, the Company continues to undertake a variety of activities to integrate systems and implement other

initiatives. As a result ot'the Transaction, the Company incurred S63 7 miflion ofcosts related to integration activities during the first six months

of 2012, as compared to S33.5 million of integration costs during the first six months of 2011. The Company estimates operating expenses

related to its final integration activities in 2012 to be approximateiy $80 niillion.

Cash Flows iised b lnvestin Actii ities

C~ailal Rr endilnres
For the six months ended June 30, 2012 and 2011, our capital expenditures were $404.0 million (including $27.9 million of integmtion—related

capital expenditures) and S433.0 million (including $ 19.0 miflion of integration-related capital expenditures), respectively. We continue to

closely scrutinize all of our capital projects, einphasize return on investment and focus our capital expenditures on areas and services that liave

the greatest opportunities with respect to revenue growth and cost reduction. We anticipate capital expenditures for business operations to be

approximately $ 725 million to $775 million for 2012. We anticipate capital expenditures for our final integration activities in 2012 to be

spproximateiy $40 million. Our capital expencliture spending is projected to decrease in 2013 with the completion of afl state and federal

geographic broadband expansion requirements put in place for the approval of the Transaction.

C I PI dt~F, i A

Dain issuance ancf Jte»Jcccrlan

During the first six months of 2012 and 2011, we retired an. aggregate principal mnount of S537.0 million and $78.0 million, respectively, of debt

consisting of $536.3 million and $77.5 million, respectively, of senior unsecared debt and S0.7 million mid $0.5 million, respectively, of rural

utilities service loan contracts.

On May 17, 2012, we completed a registered offering of'500.0 niifliou aggregate principal amount of 9.250sg senior unsecured notes due 2021,

issued at a price of 100a s of their principal amount, and comnienced a tender offer to purchase the maximum aggregate principal amount of its

8.250'co Senior Notes due 2014 (the "2014 Notes") mid its 7.875"o Senior Notes due 2015 (the "April 2015 Notes" and, together with the 2014

Notes, the "Notes") that it could purchase for up to $500 million in cash. The 2014 Notes had an effective interest cost of 10.855'lo, reflecting

the fact that such notes were issued at a cfiscount in April 2009.

On June I, 2012, the Company accepted for purchase $400 million aggregate principal mnount of 2Q14 Notes tendered for total consideration of

$446 million. On June 18, 2012, the Conipany accepted for purchase $49,5 million aggregate principal amount of April 2015 Notes tendered for

total consideration of S54 million. We used proceeds t'rom the sale of om'reviously announced offering of $ 500.0 million of 9.250sk Senior

Notes due 2021, pius cash on hand, to purchase the Notes. The repurcbases in the debt tender offer for the Notes resulted in a loss on the early

extinguishment of debt of $69.2 million, which we recognized in the second quarter of 2012. We also recognized a loss of $ 1.6 million during

the second quarter of 2012 for $ 58 0 niillion in open market repurchases of our 6.25'A Senior Notes due 2013.

We may from time to time repurchase our debt in the open inarket, flirough tender olfers, exchanges of debt securities, by exercising rights to

call or in privately negotiated transactions. We may also refinance existing debt or exchange existing debt for newly issued debt obligations.
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Bank Fmanc_
Tile Company has a credit agraement (tire Credit Agreelnent) with CoBank, ACB, as administrative agent, lead arranger and a lender, and the
other lenders party flaereto tbr a $575.0 milfion senior uasecured terra loan facility with a final maturity of October 14, 2016. The entire filcility
was drawn upon execution of the Credit Agreement in October 2011. Repayment of the outstanding principal balance is made in qumnterly
instathnents in the araount of $14,375,000, which commenced on Marc 31, 2012, with the remailfing outstanding principal batance to be repaid
on the final maturity date. Bon'owings under the Credit Agreement bear interest based on the nrargins over the Base Rate (as defined in the
Credit Agraement) or LIBOR, at the election oftlra Company. Interest rate margins under the l_acility (ranging from 0.875% to 2.875% for Base
Rare borrowings and t.875% to 3.875% for LIBOR borrowings) are subject to adjustments based on the Total Leverage Ratio of the Company,
as such tenn is defined in the Credit Agreement. Ttra initial pricing on ttfis lhci[ity is LIBOR plus 2.875% through September 30, 2012. The

lnaximum permitted leverage ratio is 4.5 times.

Cred't_ revoh, ing credit facility. As of June 30, 2012, we trod not made any borrowings utilizing this facility. The terms of tireWe have a S750.0 million
credit facility are set forth in tile Revolving Credit Agreement, dated as of March 23, 2010, atnong ttra Cranpany, the Lenders party thereto, and
JPMorgan Chase Bank, N.A., as Administrative Agent (0re Revolving Credit Agreement). Associated facility fees under the credit facility ;rill
vary from time to time depending on the Company's credit ra mg (as defined in the Revolving Credit Agreement) aud were 0.625% per annum
as of June 30, 2012. The credit facility is sclraduled to terminate on Januals' 1, 2014. During tire term of flra credit facility, the Cmnpany may
bra'row, repay and reborrow fimds, and may obtain letters of credit, subject to customary bon'owing conditions. Loans under the credit facility
will bear interest based on the alteraate base rate or tile adjusted LIBOR rate (each as determined in the Revolving Credit Agreement), at the
Company's election, plus a margin specified in the Revolving Credit Agreement based on tire Company's credit rating. Letters of credit issued
under the credit facility will also be subject to fees that vary depending on the Company's credit rating. The credit facility will be available for

general corporate purposes but may not be used to fund dividend payments.

Letter ojCredit Facili_
We also trave a $100.0 million unsecured letter of credit facility. Tlra terms of the letter of credit facility are set forth in a Credit Agreement,
dated as of September 8, 2010, among the Company, tire Lenders party thereto, and Deutsche Bank AG, New York Branch (the Bank), as
Administrative Agent and Issuing Bank (the Letter of Credit Agreement). An initial letter of credit for S 190.0 million was issued to the West

Virginia Publie Service Cranraission to guarantee certain of onr capital investment commitments in West Virginia in cramectioa with the
Transaction. The initial commitments under the Letter of Credit Agreement expired on September 20,2011, with the Bank exercising its option
to extend $100.0 million of the cranmitments to September 20, 2012. The Company is required to pay an anmral facility fee on the available
comnfiunent, regardless of osage. The covenants binding on the Cranpany under the tenns of the Letter of Credit Agreenrant are substalrtially
similar to those in the Company's other credit facilities, including lbnitafions on liens, substantial asset sales and mergers, subject to customm3'

exceptions and thresholds.

Corjant,_
The terms and conditions contained ill our indentures, the Credit Agreement, the Revols,ing Credit Agreement and ttra Letter of Credit

Agreement include the timely payment of principal and interest when due, the maintenance of our corporate existence, keeping proper books and
records in accordance with U.S. GAAP, restrictions on tire incnrrence of liens on our assets, and restrictions on asset sales and transfers, mergers
and other changes in corporate control. We are not subject to restrictions on the payment of dividends either by contract, rnte or regulation, other
than that imposed by the General Corporation Law of the State of Delaware. However, we would be restricted under the Credit Agreement, the
Revolving Credit Agreement and tlra Letter of Credit Agreement from declaring dividends if an event of default occnn'ed and was contimfing at
the time or would result from the dis,idend declaration.

The Credit Agreement and the Revoh, ing Credit Agreement each contain a maxinmm leverage ratio covenant. Under those covenants, we are
required to maintain a ratio of (i) total indebtedness minus cash and cash equivalents (including restricted cash) in excess of $50.0 million to (it)
consolidated adjusted EBITDA (as defined in lira agreements) over the last foul" quarters no greater than 4.50 to t. At June 30, 20 t2, lira ratio of
oar net debt to adjusted operating cash flow (leverage ratio) was 3.17 times.
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~ak t
The Company has a credit agreement (the Credit Agreement) with CoBank, ACB, as administrative agent, lead arranger mid a lender, and the

other lenders party dtereto for a $575.0 million senior unsecured tenn loan facility with a final maturity of October 14, 2016. The entire facility

ivas drawn upon execution of the Credit Agreement in October 2011. Repayment of the outstanding principal balance is made in quanerly

instalhnents in the amount ol'$14,375,000, ivhich commenced on March 31F 2012, with the remaining outstanding principal balance to be repaid

on the flnal maturity date. Boirowings under the Credit Agreement bear interest based on the niargins over the Base Rate (as detined in the

Credit Agreement) or LIBOR, at the election of the Company. Interest rate margins under the facility (ranging from 0.875% to 2.875% for Base

Rate bon'owings and 1.875% to 3.875% for LIBOR borroivings) are subject to adiusuneuts based on the Total Leverage Ratio of the Company,

as such teim is defined in the Credit Agreement. The initial pricing on this facility is LIBOR plus 2.875% through September 30, 2012. The

maximuni permitted leverage ratio is 4.5 times.

~dd
We have a S750.0 million revolving credit facility. As of June 30, 2012, ive had not made any borrowings utilizing this facility. The terms of the

credit facility are set forth in the Revolving Credit Agreement, dated as of March 23, 2010, among the Compimy, the Lenders party thereto, and

JPMorgan Chase Bank, II.A., as Administrative Agent (the Revolving Credit Agreement). Associated facility fees under the credit facility will

vary from tinie to time depending on the Conipany's credit rating (as defined in the Revolving Credit Agreement) and ivere 0.625% per annum

as of Jinie 30, 2012. The credit facility is scheduled to terminate on Januaiy 1, 2014. During the term of the credit facility, the Compmiy may

borrow, repay and reborrow funds, and may obtain letters of credit, subject to customary borrowing conditions. Lomis under the credit facility

ivill bear interest based on the alteniate base mte or the adjusted LIBOR rate (each as determined in the Revolving Credit Agreement), at the

Company's election, plus a mmgin specified in the Revoiving Credit Agreement based on the Company's credit rating. Letters of credit issued

under the credit tacility will also be subject to fees that vary depending on the Company's credit rating. The credit facility will be available for

general corporate purposes but may not be used to fund dividend payments.

~lQd F.

We also have a $ 100.0 million unsecured letter of credit facility. The terms of the letter of credit facility are set forth in a Credit Agreement,

dated as of September 8, 2010, among the Company, the Landers party thereto, and Deutsche Bank AG, Neiv York Bmnch (the Bank), as

Administrative Agent and Issuing Bank (the Letter of Credit Agreement). An initial letter of credit for 5 190.0 million was issued to the West

Virginia Public Service Conunission to guarantee cenain of our capital investment commitments in West Virginia in connection with the

Transaction, Tlie initial commiunents under the Letter of Credit Agreenient expired on Septeinber 20, 2011, with the Bank exercising its option

to extend $ 100,0 million of the coimnitments to September 20, 2012. The Company is required to pay an annual facility fee on the available

commitment, regardless of usage. The covenants binding on the Compmiy under the teims of the Letter of Credit Agreement are substantially

similar to those in the Company's other credit facilities, including limitations on liens, substantial asset sales and mergers, subject to customaD

exceptions and threshokls.

Coiniianrs
The terms and conditions contained in our indentures, the Credit Agreemeut, the Revolving Credit Agreement and the Letter of Credit

Agreement include the timely payment of principal and interest when due, the maintenance of our corporate existmice, keeping proper books mid

records in accordance with U.S. GAAP, restrictions on the incurrence of liens on our assets, and restrictions on asset sales aml transfers, mergers

and other changes in corporate control. We are not subject to restrictions on the payment of dividends either by contract, nile or regulation, other

than that imposed by the General Corporation Law of the State of Delaware. Hoivever, we would be restricted under the Credit Agreement, the

Revolving Credit Agreenient and the Letter of Credit Agreement from declaring dividends if an event of default occurred and ivas contiiuiing at

the time or would result from the dividend decli'ation.

The Credit Agreemeiit and the Revoh ing Credit Agreement. each contain a maxinmm levemge ratio covenant. Under those covenants, we are

required to maintain a mtio of (i) total indebtedness minus cash and cash equivalents (including restricted cash) in excess of $50.0 million to (ii)

consolidated adjusted EBITDA (as defined in the agreemiuits) over tire last four quarters no greater than 4,50 to 1. At June 30, 2012, the ratio of

our net debt to adjusted operating cash flow (leverage ratio) was 3.17 times.
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Tile Credit Agreement, the Revolving Credit Agreement, the Letter of Credit Agreement and certain indentures for our senior unsecured debt
obligations limit our ability to create liens or merge or consolidate with other companies and our subsidiaries' ability to borrow fnnds, subject to

important exceptions and qualifications.

As ofJu le 30, 2012, we were in compliance with all of our debt and credit l_acitity covenants.

Dit.idends
_-Veintend to pay regular quarterly dividends. Our ability to fuud a regular quarterly dividend wilt be impacted by our ability to generate cash
from operations. The declarations and payment of filture dividends will be at the discretion of our Board of Directors, and will depend upon
many factors, including our financial condition, results of operations, growth prospects, fuuding requirements, applicable law, restrictions iu
agreemunts governing our indebtedness and other factors our Board of Directors deem relevant.

We do not maintain any off-balance sheet arrangemeuts, transactions, obligations or other relationships with uucousolidated entities that woukt

be expected to have a material current or futnre effect upon our financial statements.

Crit_dEstimates
We review all significant estimates affecting our consolidated financial statements on a recurring basis and record the effect of uny necessary
adjustmeut prior to their publication. Uncertainties with respect to such estimates und assumptions are inherent ill the preparation of financial
statements; accordingly, it is possible that actual results could differ fi'om those estimates and changes to estimates could occur in tile near
term. Tile preparatiou of our finuncial statements in conformity with U.S, GAAP requires management to make estimates and assumptions that
affect the reported amounts of assets and liabilities at the date of tile fnanciat statements, tile disclosure of contingent assets and liabilities, and

reported amounts of revenue and expenses during tile reporting period. Estimates and iudgmeots are used when aeconuting for allowance forthe
doubtful accounts, itnpairment of long-lived assets, impairment of intaugible assets, depreciation and amortization, pensiun and other

postretirement benefits, income taxes, contingencies and purchase price allocations, among others.

The Company monitors relevant circumstances, including general econolnic conditions, entelprise value EBITDA multiples for rural ILEC

properties, the Company's overall financial peffonnunce and the market prices for tile Company's common stock, and the potential impact that
changes in such cirunmstances might have on the valuation of the Co npau2 s goodwill or other intangible assets. If our goodwill or otber
intangible assets are determined to be impaired in the future, we may be required to record a non-cash charge to earnings during the period in

which the impairment is determined.

Management has discussed the development and selection of these critical accounting estilnates with tile Audit Committee of our Board of
Directors and our Audit Committee has reviewed our disclosures relating to such estimates.

There have been no material changes to our critical accmmting policies and estimates from the informa ton pro;, ded m Item 7. ' Ma lagement s
Disunssion and Analysis of Financial Condition and Results of Operations" incloded itl our Annual Report un Form 10-K for the year ended

December 31,2011.

iV(n_t pro_tomlcenlents
There were no uew accounting standards issued and adopted by tile Compauy daring tbe first six months of 2012 or that have been issued bnt

are not required to be adopted matil future periods, with any material fiuunciat statement impact.

_tte Ageasltt'ements
In May 2011, the FASB issued Accounting Standards Update No. 201 t-04 (ASU 2011-04), "Fair Value Measurements: Amendments to Achieve
Common Fair Value Measmement and Disclosure Requirements in U.S. GAAP and IFRSs" (ASC Topic 820). ASU 2011-04 chunges the
wording used to describe many of the requirements in U.S. GAAP for measuring fair value and for disclosing infomlation about fair value
measurements to unsure consistency between U.S. GAAP and IFRS. ASU 2011-04 also expands the disclosures for fair value measurements that
are estimated using significant mlobservable (Level 3) inputs. This new guidance was to be applied prospectively, und was effective for interim
and annual periods beginning after December t5, 2011. The Company adopted A SU 2011-04 in the first quarter of 2012 with no impact on our

financial position, results of operations or cash flows.
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The Credit Agreement, the Revolving Credit Agreement, the Letter of Cmdit Agreemeni and certain indentures for our senior unsecured debt

obligations limit our ability to create liens or merge or consolidate ivith other companies mid our subsidiaries'bility to borroiv funds, subject to

important exceptions and qualifications.

As of June 30, 2012, ive were in compliance with all of our debt and credit 1'acility covenants.

Dividends
We intend to pay regular quarterly dividends. Our ability to fund a rcgulm quarterly dividend will be impacted by our ability to generate cash

lrom operations. The declarations and payment ot'iiture dividends will be at the discretion of our Board ot'Directors, and will depend upon

many factor~, including our finmicial condition, results of operations, growth prospects, iunding requirements, applicable law, restrictions in

agreements goveniing our indebtedness and other factors our Board of Directors deem mlevant.

~O-Jlalance Street Arran ements

We do not maintain any off-balance sheet arrangements, transactions, oliligations or other relationships with unconsolidated entities thai ivoukl

be expected to have a material current or fuuire effect upon our financial statcnients.

Critica(Accoimtln Policies ntulEstiniates

We review all significant estimates affecting our consolidated financial statements on a recurring basis and record the effect of any necessary

adjustment prior to their publication. Uncertainties with respect to such estimates and assumptions are inherent in the pmparation of financial

statements; accordingly, it is possible that actual results could differ front those estinmtes mid changes to estimates could occur in the near

ter ill. The preparation of our financial statements in conformity ivith Li.S. CiAAP requires management to make estimates mid assumptions that

afiect the reported ainounts of'ssets and liabilities at the date of the financial statements, the disclosure of contingent assets and liabilities, and

the reported ainounts of revenue and expenses during the reporting period. Estiniates and judgments are used when accounting for allowance for

doubtful accounts, impairnient of long-lived assets, impairmmit of intangible assets, depreciation and amortization, pension and other

postretirement benefits, income taxes, contingencies and purchase price afiocations, among others,

The Company monitors relevant circumstances, including genera! econoniic conditions, enterprise value EBITDA multiples for rural ILEC

properties, the Company's overall financial perl'onnance and the market prices for the Company*s conunon stock, and the potential impact tliat

changes in such circumstances niight have on the vaiuation of the Company's goodwill or other intangiMe assets. If our good&vill or other

intangible assets are determined to be impaired in the future, we may be required to record a non-cash charge to earnings during the period in

ivhich the impairment is determined.

Mmiagement has discussed the development and selection ot'hese critical accountmg estiniates ivith the Audit Conunittee of our Board of

Directors and our Audit Committee has reviewed our disclosures relating to such estimates.

There have been no material clmnges to our critical accounting policies and esiiniates from the information provided in Item?. 'Management's

Discussion and Analysis of Financial Condition and Resuks of Opemtions" inciuded in our Annual Report on Form 10-K for the year ended

December 31, 2011.

.Vkm Accountin Pronouiicements
There were no new accounting standards issued and adopted by the Conipany during the first six months ol'012, or tlmt have been issued but

are not required to be adopted until future periods, with any nmteria1 financial statement impact,

Fair Value Measttrements
In May 2011, the FASB issued Accounting Standards Update No. 2011-04 (ASU 2011-04), "Fair Value Measurements: Amendnients to Achieve

Common Fair Value Measurement and Disclosure Requirements in U.S. GAAP and IFRSs" (ASC Topic 820). ASU 2011-04 changes the

wording used to describe many of the requirements in U.S. GAAP for measuring fair value and for disclosing information about fair value

measurements to ensure consistency between U.S. GAAP and IFRS. ASU 2011-04 also expands the disclosures for fair value measurements tlmt

are estimated using significant unobservable (Level 3) inputs. This neiv guidance ives to be applied prospectively, and was etTective for interim

and annual periods beginning after December 15, 2011. The Conipany adopted ASU 20i 1-04 in the first quartm of 2012 ivith no impact on our

financial position, results of operations or cash t)ows.
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Presenta!ion of Comprehensive Income
in June 2011_ the FASB issued Aeeounting Standards Update No. 2011-05 (ASU 2011-05), "Comprehensive Income: Presentation of

Comprehensive hmome," (ASC Topic 220). ASU 2011-05 eliminates the option to report other comprehensive income and its components in
the statement of changes in equity, ASU 2011-05 requires that all non-owner changes in stockholders' equity be presented in either a single
continuous statement of comprehensive income or in two separate but conseeotive statements. This new guidance was to be applied
retrospectively, and was effective lbr interim and annual periods beginning after December 15, 20t 1. In December 20t 1, the FASB issued ASU
No. 2011-12 that defers the effective date for amendments to the presentation of reclassifications of items out of aecmnulated other

comprehensive income in ASU 2011-05. The Company adopted ASU 2011-05 in the first quarter of 2012 ,,vi0a no impact on our financial

position, results of operations or cash flows.
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Presentation o 'Com relieiisi& e Income
In June 2011, the FASB issued Accounting Stmidards Update No. 201i-05 (ASU 2011-05), "Conq&rehensive Income: Presentation of

Comprehensive Income,*'ASC Topic 220). ASV 2011-05 eliminates the option to report other comprehensive income aml its con&ponents in

the statement of changes in equity. ASU 2011-05 requires that all non-o&vner changes in stockholders'quity be presented in either a single

continuous statement of comprehensive income or in two separate but consecutive statements. Tliis new guidance was to be applied

retrospectively, and was effective for interim and annual periods beginning afler Deca&aber 15, 2011. In December 2011, the FASB issued ASV

No. 2011-12 that defeis the effective date for mnendments to the presentation of reclassiiications of items out of accuinulated other

comprehensive income in ASU 2011-05. The Company adopted ASU& 20! 1-05 in the first quarter of 2012 with no impact on our finm&cial

position, results of operations or cash flows.
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(b) Result_ations REVENUE

Revenue is generated priararily through the provision of local, network access, long distance, data, video and interact services. Such revenues
arc generated throagh either a monthly recmTing tee or a fee based oll usage and revenue recognition is not dependent upon significant
judgments by management, with the exception of a determination of a provision for uncollectible amounts.

Re;,emre for the three months ended June 30, 20t2 decreased $63.5 million, or 5%, to S1,258.8 million as compared with the three months etaded
June 30,2011. Revenue for the six months ended June 30, 2012 decreased $142.1 million, or 5%, to S2,526.g million as compared with the six
months ended June 30, 2011. The declines during both the second quarter and first six months of 2012 are a result of decreases in the number of
residential and business customers, switched access, data services and video revenue, each as described in more detail below.

Switched access and subsidy revenue of $295.2 million represented 12% of our revenues lbr the six lnonths ended June 30, 2012. Switched
access revenue was $t42.0 million for the six tnonths ended June 30, 20t2, or 6% of our revenues, down from $t7t.7 mifiiou, or 6% of our
revenues, for the six months ended June 30, 2011. Subsidy revenue was $153.3 million for the six months e ldcd June 30 2012 or 6% of our
revenues, up slightly from $152.4 mifiion, or 6% of out revenues, for tile six months ended June 30, 2011. We expect declining revenue trends
in switched access and subsidy revenue during the remainder of 2012.

Change ill the munber of our access lines is one metric that is important to our revenue and profitability. We lost access lines primarily because
of cmnpetition (due to changing technology and consumer behavim- such as wireless substitution), ecnnomic conditions, and by the loss of
second lines upon the addition of broadband service. We lost approximately 92,700 access lines (net) during the second quarter of 2012 as
compared to the 102,100 access lib:tea (net) lost in the first quarter of 2012. We lost approximately 194,800 access lines (net) during the six
months ended June 30, 2012, or 8% on an annual basis, as compared to the 255,800 access lines (net) lost daring the six months ended June 30,

2011, or 9% on an annual basis. In addition, in our normal course of business, we pl'oactively remove access lines when we upgrade business
customers and when we convert our dial up custmners to broadband. As a result, some of these access line losses are not indicative of a loss of
revenue or customers. Economic conditions and/or increasing competition could make it more difficult to sell our bundled service offerings, and
cause us to increase our promotions and/or lower our prices for our products and services, which would adversely affect oar revenne,

profitability and cash flows.

During the six months ended June 30, 20 t2, the Company added approximately t7,100 broadband subscribers (net). The Cmnpany's broadband
custmner base grew by 5,400 during the seeond quarter of 2012. in connection with the Traasaction, the Cmnpany agreed to focus prinaarily °n
certain capital investment commitments to expand broadband availability and speeds. The Company plans to significantly expand broadband
availability and speed over the next several years. We expect to increase broadband subscribers daring the remainder of 2012.

While the munber of access lines is an important nretric to gauge certain revenue trends, it is not necessarily the best or only measure to evaluate
our business. Management believes that customer counts and understanding different components of revenue is most important. For this reason,

presented in tile table titled "Other Financial and Operating Data" below is an analysis that presents customer counts, average monthly revenue,
products per customer and churn. It also categorizes revenue iuto customer revenue (residential and business) and regulatory revenue (switched
access and subsidy revenue). As a result of the 8% decline in residential customers and the 9% decline in business customers since June 30,

2011, customer revenue (all revenue except switched access and subsidy revenue) declined in the first six months of 2012 by 5% as compared to
the prior year period. The decline in customers was partially offset by increased penetration of additional products sold to both residential and
business custonrers, which has increased our average monthly revenue per customer. A substantial forther loss of customers, combined with
increased competition and the other factors discussed herein, may cause our revemle, profitability and cash flows to decrease in the remainder of

2012.
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il) R i~CO
REVENIJE

Revenue is generated priniarily tlnough the provision of local, network access, long distance, data, video and internet services. Such revenues

are generated through either a monthly recuning fee or a fee based on usage and revenue recognition is not dependent upon significant

judgments by nianagement, with the exception of a deten»ination of a provision for uncollectible amounts.

Revenue for the three nionths ended June 30, 2012 decreased S63,5 miilion, or 5%, to S1,258.8 million as compared ivith the three months ended

June 30, 2011. Revenue for the six months ended June 30, 2012 decreased $ 142.1 million, or 5%, to $2,526.8 million as compared with the six

months ended June 30, 2011. The declines during both the second quarter and first six months of 2012 are a result of decreases in the number of

residential and business customers, switched access, data services and video revenue, each as described in more detail below.

Sivitched access and subsidy revenue of'295.2 million represented i2%& of our revenues for the six months ended June 3Q, 2012. Sivitched

access revenue ives $ 142.0 million for the six months ended June 30, 2012, or 6% of our revenues, down from $ 171.7 million, or 6% of our

revenues, for the six months ended June 30, 2011. Subsidy revenue i«as $ 153,3 niiflion for the six months ended June 30, 2012, or 6% of our

rm enues, up slightly front S152,4 million, or 6% of our revenues, for the six nionths ended June 30, 2011. We expect declining revenue trends

in switched access and subsidy revenue during the remainder of 2012.

Change in the number of our access lines is one metric that is important to our reveniie and profitability. $Ve lost access lines primarily because

of competition (due to changing tecluiology and consenter behavior such as wireless substitution), econoinic conditions, and by the loss of

second lines upon the addition of broadband service, We lost approxiinately 92,700 access lines (net) during the second quarter of 2012 as

con&pared to the 102,100 access lines (net) lost in the first quarter of 2012. AVe lost approximately 194,800 access lines (net) during the six

montlm ended June 30, 2Q12, or 8% on an annual basis, as compared to the 255,800 access lines (net) lost during the six months ended June 30,

20 I 1, or 9% on an annual basis. In addition, in our normal course of business, we proaetively remove access lines when we upgrade business

customers and when we convert our dial up customers to broadband. As a result, some of these access line losses are not indicative of a loss of

revenue or customers. Economic conditions and/or increasing competition could make it more diflicult to sell our bundled service offerings, and

cmise us to increase our promotions and/or lower our prices for oar products and services, which would adversely affect our revenue,

profitability and cash flows.

During the six nionths ended June 30, 2012, the Company added approximately 17,100 broadband subscribers (net). The Company's broadband

customer base grew by 5,400 during the second quarter of2012, in connection &vith the Transaction, the Company agreed to fomis primarily on

certain capital investment commitments to expand broadband availability and speeds. The Company plans to significantly expand broadband

availability mid speed over the next seveml years. We expect to inmease broadband subscribers during the remainder of2Q12.

While the number of access lines is an important metric to gauge certain revenue trends, it is not necessarily the best or only measure to evaluate

our business. Managenient believes that customer counts mid understanding diflerent coniponents of revenue is niost important. For this reason,

presented in the table titled "Other Finmicial and Operating Data" below is an anaiysis that presents customer counts, average monthly revenue,

products per customer and churn. It also categorizes revenue into custonier revenue (residential and business) and regulatory revenue (switched

access and subsidy revenue). As a result of the 8% decline in residential customers and the 9% decline in business customers since June 30,

2011. customer revenue (all revenue except switched access and subsidy revenue) declined in the first six months of 2012 by 5% as compared to

the prior year period. The decline in customers was partially offset by increased penetration of additional products sold to both residential and

business customers, which has inneased our average monthly revenue per customer. A substantial further loss of custoniers, combined with

increased conipetition and the other factors discussed herein, may cause our revenue, profitability and cnsh flows to decrease in the remainder of

2012.
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Access lines:

Residential

Business

Total access lines

Broadband subscribers
Video subscribers

OTHER FINANCIAL AND OPERATING DATA

As of As of % Increase

Juae 30 2012 June 30. 2011

3,130,090 3,428,9(t (9%)

1,942,0t3 2,060,951 (6%)

5,072,103 5,489,862 (8%)

1,781,295 1,738,670 2%

568,154 554,218 3%

For tile three months

ended June 30,

$ Increase % increase

2012 2011 (Decrease)

Revenue (in 000's):
Residential S 535,089 S 576,304 $ (41,215) (7%)

Business 576,791 588,106 _ (2%)

Customer revenue _ 1,164.410 (52,530) (5%)

Swltehed access and subsidy 146,897 157.84.5 _) (7%)

Total revenue S 1,258,777 _ _) (5%)

For the six nlonths

ended June 30,

2012

%

$ Increase Increase

20I__.__._1 _ (Decrease)

S 1,069,925 S 1,165,470 S 05,545) (8%)

• 1.161,664 1379,416 (17,752) (2%)

_ _) (5%)

(9%)

(5%)

295,242 324,066 (28,824)

S 2,526,831 _ S (142.12l)

Switched access minutes of

use (in millions) 4,771 4,785 0%

Average monthly total revenue

per access line S 81.98 8 79,42 3%

Average mo t lly ellstonler
revenue per access line S 72.41 S 69.94 4%

As of or for the three months
ended June 30,

0/0 Increase

2012 2011

Resldenlial customer metrics:
Customers 2,978,896 3,251,959 (8%)

Revenue (in O00's) S 535,089 S 576,304 (7%)

Products per residential
customer It) 2.51 2A0 5%

Average ntonlhly residential
revenue per customer t2) $ 58.19 S 57.71 1%

Customer monthly chum 1.63% 1.66% (2%)

Besiness customer me|rigs:

Customers 296,458 326.763 (9%)

Revenue (in O00's) S 576,791 S 588,106 (2%)

Average monthly business
revenue per customer S 642.38 S 593.90 8%

9,288 9,785 (5%)

S 81.49 $ 79.22 3%

S 71.97 $ 69.60 3%

As of or for the six monflls
ended June 30,

%

increase

2012 201t

2,978,896 3,251,959 (8%)

S 1,069,925 $ 1,165,470 (8%)

2.5 l 2.40 5%

S 57.61 $ 57.51 00'4

1.60% 1.73% (8%)

296•458 326,763 (9%)

S 1,161,664 $ 1,179,416 (2%)

S 639.33 $ 587.37 9o/0

Ill Products per residential customer: primmy residential voice line, broadband and video products have a value of l. Long distance, Frontier Secure, second

lines, feature packages and dial-up have a value of O.5.

121Calculation excludes the Mohave Cellular Limited Partnership.
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OTHER FIi i'ANCIAI. AI8ID OPERATING DATA

As of As of % Increase

3 30 2012 3 l 3ll. 2077 ~D

Access lines:
Residential
Business

Total access lines

3,130,090 3,428,911
1,942,lll3 2,060.951

5,072.\03 5,489,862

(9%)
(6%)
(8%)

Broadbarml subscribers
Video subscribers

1,781,295
568,154

1,738,670
554,218

2%
3%

For the three months
mided June 30,

For the six months
ended June 30,

2012
S increase % Increase 5 Increase

2011 {Decrease) ~Decrease) 2012 2011 ~Decrease

o/o

Incrmise
(Decrease)

Revenue (in 000's):
Residential
Business

Custonlcr revcnuc

S 535,089 S 576,304 S (41,215)

576,791 588,106 ~(t1,315
~I,I I I 880 1,164%10 ~52,530}

{7%) S I,OG9,925 S 1,165,470 5 (95,545)

(206) 1.161,G64 1,179,416 ~I7„752)
(5%) ~2231,589 2 344,886 ~II 3,297)

(8%)
(2%)

(5%)

Sivitched access and subsidy 14G,897 157.845 ~10,948) {7%}

Total reveluie S I 258 777 5 I 320 2S5 ~563 478) {Sogo)

295.242 324,066 {2b,824') {9%)

(5%)

Sllstchcd access aiinutes of
use (in millions)

Average monthly total revenue

pcr access line 5

Average monthly customer
revenue per access linc 5

4,771 4,785

81.98 S 79%2

72.41 5 69.94

As ofor for the three months
ended Junc 30,

0/o

30/

40/

9,288 9,785

S 81.49 5 79.22

S 71.97 5 Ci9.GO

As of or for the six months
ended June 30,

(5%)

3%

3%

Residential customer metrics:
Customers
gcvcnuc (&n 000 s)
Products per residential

customer 1'&

Average monthly residential

revmme pcr customer 12&

Cilstolller nlollthly cbunl

Business customer inetrics:
Customers
Revenue (in 000's)
Average monthly business
rcvcllllc pcr cllstonlcr

2012 2011

2,978,896 3,25 i,959
S 535,089 S 576,304

2,51

S 58.19 S 57.71

1.63% I 66%

29G,458 326.7{i3

S 576,791 S 588,106

S 642.38 S 593.90

'/0 Increase
~{Decrease

(8'/o)

(7%}

5 70

! 0/0

(2%)

(90/0)

(2%)

804

2012 2011

2,978,896 3,251,959

5 1,069,925 5 l,l{i5,470

2.51 2AO

S 57 61 5 S7.51

1.60% 1.73%

296,458 326,763

5 I,IG1,664 5 1,179,416

S 639.33 5 587.37

increase
~{Decrease

(8%)
(8%)

5%

0'/o

(8%)

(9'7o)

(2%)

9'/o

1 i 1 Products per residential customer; primary residential voice line, broadband and video products have a value of 1. Long distance, Prontier Secure, second

lines, feature packages and dial up have a value of0 S.

1 'alculation cxeludcs the ivlohave Cdlular Limited Partnership.
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REVENUE

($ #l thoasamts
For tile three months ended June 30r

S Increase % Increase

2012 201 [ (Decrease)

Local and long distance services $ 559,837 $ 6t7,744 S (57,907) (9%)
Data and internet services 454,706 461,599 (6,893) (1%)

Other 97,337 85,067 12,270 14%

Cnstomer revemle 1,I 11,880 I 164 410 (52,530) (5%)

Switched access and subsidy 146_897 157,845 (10r9481 (7%)

Total revenue S 1,258,777 $ 1,322,255 $ (63,478) (5%)

For the six months ended June 30,
S Increase % Increase

2012 2011 (Decrease) (Decrease)

Local and long distance services S 1,131,999 $ 1,252,858 S (120,859) (10%)
Data and internet selMces 905,376 920,126 (14,750) (2%)

Other 194,214 l 71,902 22_312 13 %

Customer revenue 2,231,589 2,344,886 (I 13,297) (5%)

Switched access and subsidy 295,242 324,066 (28 824) (9%)

Total revenue S 2,526,831 $ 2,668,952 $ (142,121) (5%)

Local and Long Distance Services
Local lad long distance services revenue for tile three and six months ended June 30, 2012 decreased $57.9 million, or 9%, to $559.8 million,

and $120.9 million, or t0%, to $1,132.0 million, respectively, as conrpared with the three and six months ended June 30, 20t I primarib' due to

the contim_ed loss of access lines and, to a lesser extent, decreases in private line services and feature packages.

Local and enhanced services revenue for the three and six months ended June 30, 20t2 decreased $44.3 million, or 9%, to $453.0 million, and

$91.6 million, or 9%, to $915.6 milliou, respectively, primarily due to tire continued loss of access lines and, to a lesser extent, decreases in

private line services and feature packages. Long distance services revenue for the three and six months ended June 30, 2012 decreased $13.6

million, or I 1%, to $t06.8 million, and $29.3 million, or 12%, to $2t6.4 million, respectively, primarily due to a decrease in the nmnber of tong

distance eustonlers using our bundled service offerings, lower minutes of use and a lower average revenue per minute of use.

Data attd Internet Serpie_"
Data and internet services revenue tbr tile three and six months ended June 30, 2012 decreased $6.9 million, or 1%, to $454.7 million, and $14.8

million, or 2%, to $905.4 million, respectively, as compared with the tkree and six months ended Juue 30, 201 l, primarily due to higher

promotional discounts and customer credits. Data services revenue decreased $3.0 million to $209.3 million, and $14.5 million to $410.1

million, respectively, for the three and six months ended June 30, 2012, as compared with tile same periods of 2011, primarily due to higher

pronlotional discounts and customer credits. As of June 30, 2012, tile number of tile Company's broadband subscribers increased by

approximately 42,600, or 2%, since June 30, 2011. Data and internet services also includes nonswitched access revenue from data transmission
services to other carriers and high-volume connnerciat customers with dedicated high-capacity lnternet and ethemet circuits. Nonswitched

access revemle decreased $3.9 million to $245.4 million, mad $0.3 million to $495.3 million, respectively, for the three and six months ended

Jmre 30, 2012, as conapared with the comparable periods of20t 1 due to volume discount pricing vednctions.
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REVENUE

7~8
For the three months ended June 30

2012 20tl
$ Increase % Increase

~13 * ~13

Local and long distance services
Data and internet services
Other

Customer revenue
Switched access and subsidy

Total revenue

559,837
454,706

97,337
1, i 11,880

146 897

1,258,777

617,744
461,599

85,067

(57,907)
(6,893)
12,270

1,164,410 (52,530)
157.845 ~l ~ 348

5 1322,255 ~5663478

(9%)
(188)
14%

(5%)
(7%)
(5%)

For the six months ended luna 30,

2012 2011
S htcrease
(Decrease)

% Increase
(Decrease)

Local and long distmtce semices
Data and internet services
Other

Customer revenue
Switched access tmd subsidy

Total revenue

1,131,999
905,376
194,214

2,231,589
295.242

2,526,831

1,252,858
920,126
171,902

5 (120,859)
(14,750)

22,312

2,344,886 (113,297)
324 866 ~28.824

8 2 668352 ~8742.121

(10'/o)
(2%)
13%

(5%)
(9%)
(5%)

LoeainniiLong Distance Services
Local and long distance services revenue for the three and six months ended Jmte 30, 2012 decreased $57.9 million, or 9%, to S559.8 million,

and $ 120.9 million, or 10%4, to $ 1,132,0 million, respectively, as compared with the three mtd six months ended June 30, 2011 primarily due to

the continued loss of access lines and, to a lesser extent, decreases in private line services and feature packages.

Local and enhanced services revenue for the three and six montlts ended June 30, 2012 decreased $44.3 million, or 9%, to $453.0 million, and

$91.6 million, or 984, to S915.6 million, respectively, primarily due to the continued loss of access lines mtd, to a lesser extent, decreases in

private line services and feature packages. Long distance services revenue for the three and six months ended June 30, 2012 decreased $ 13.6

million, or 11%, to $ 106.8 million, and S29.3 million, or 12%, to $216.4 mitlion, respectively, primarily due to a decrease in the number of long

distance customers using our bundled service offerings, tower minutes of use and a lower average revenue per minute of use.

Data anr( Jiiiernei Services
Data and internet services revenue for the three and six suonths ended June 30, 2012 decreased $ 6.9 ntillion, or 1%, to $454.7 million, and $ 14.8

million, or 2%, to $905.4 million, respectively, as compared Svith the three and six ntonths ended June 30, 2011, primarily due to higher

promotional discounts and customer credits. Data services rcvetme decreased $3.0 million to S209.3 million, and $ 14.5 million to $410.1

ntillion, respectively, for the three and six ntonths ended June 30, 20i2, as compared with the same periods of 2011, primarily due to higher

prontotional discounts and customer credits. As of June 30, 2012, tlte number of'he Company's broadband subscribers increased by

approximately 42,600, or 2%, since June 30, 2011. Data and internet services also includes nonswitched access revenue 1'rom data transmission

services to other carriers and high-vohnne commercial customers with dedicated high-capacity Internet and ethernet circuits, Nonswitched

access revenue decreased $3.9 million to $245.4 miliion, and $0.3 miltion to $495.3 million, respectively, for the tluee and six months ended

June 30, 2012, as compared with the comparable periods of 2011 due to volume discount pricing reductions.
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Other
Other revenue tbr the three and six months ended June 30, 20t2 increased $12.3 million, or 14%, to $97.3 million, and $22.3 million, or 13%, to
$194.2 million, respectively, as compared with the three and six months ended June 30, 2011. 0 ther revenue lbr the three months ended June
30, 2012 increased as compared to the comparable prior period, primarily due to higher sen, ice activation fees and higher wireless reveuue,
partially offset by the reduction in customers fra" FiOS video service and lower director3, services revenue. Other revenue lbr the six months
ended June 30, 2012 increased as compared to the comparable prior period, primarily due to higher service activation fees, lower bad debt

expenses that are charged against revenue and higher wireless revenue, partially offset by the reduction in customers for FiOS vkteo service and

lower directory services reveuue.

Sn,itehed Access and Subsidj'
Switched access and subsidy revenue for the three and six months ended June 30, 2012 decreased S10.9 mitliou, or 7%, to S146.9 million, and
$28.8 million, or 9%, to $295.2 million, respectively, as compared with the three and six months ended June 30, 20t 1. Sv,,itched access revenue
of S71.6 nfilliou and $142.0 million, respectively, decreased S 13.1 million, or t 5%, and $29.7 million, or 17%, respectively, as compared to the
same periods of 2011, primarily due to the impact of a decline in lninutes of use related to access line losses and the displacement of minutes of
use by wireless, emait and other communications services. Switched access and subsidy revenue includes subsidy payments we receive from
federal and state agencies, inelnding surcharges billed to customers that are remitted to the FCC. Subsidy revenue, includiug sureharges billed to
customers of S28.8 million and $58.5 million, respectively, for the three and six months ended June 30, 2012 of $75.3 million and S153.3

million, respectively, increased $2.2 million, or 3%, and $0.9 million, or 1%, respectively, as compared with the same periods of 2011, prinaarily
due to increased support for the Federal Universal Service Fond mad local switching.

Federal aud state subsidies and surcharges (which are billed to customers and remitted to the FCC) for the Company were S74.8 million, $20.0
millinu and $58.5 million, respectively, and $153.3 million in total, or 6% of our revenues, for the six months ended June 30, 2012. Total federal
and state subsidies and surcharges were S152.4 million, or 6% of our revenues, for the six months ended June 30, 2011.

On November 18, 2011, the FCC released a Report and Order and Further Notice of Proposed Rulemaking on the subject of Universal Service
Fund and inlercarrier compensation reform (USF/ICC Report & Order). The FCC's USF/ICC Report & Order changed how federal subsidies
will be calculated and disbursed, with these changes being phased-in beginning in 2012. These changes transition the federal Universal Service

High-Cost Fund, which supports voice sen, ices in high-cost areas, to the Connect America Fund (CAF), which supports broadband deployment
in high-cost areas. CAF Phase I, implemented in 2012, provides for ongoing USF support for price cap can'iers to be capped at the 2011 amount.
In addition, the FCC in CAF Phase I made available for price cap ILECs an additional $300 million in incremental high cost broadband support
to be used for broadband deployment to unserved areas. Frontier was eligible to receive approximately $71.9 million of the total $300 million
CAF Phase I interim support. On July 9, 2012, Frontier announced that it would accept all of the lhnding for which it is eligible. On July 24,
20t2, Frontier formally notified the FCC anti appropriate state commissions of its intent to accept those funds and identified the unserved
locations to be served by the funds. The $71.9 million in incremental CAF Phase l support is expected to enable an incremental 92,876
households and will be accounted for as Contributions in Aid of Construction. Frontier is required to imp|ement/spend/enabte these 92,876

households no later than July 24, 2015.

The FCC's USF/ICC Report & Order also make changes to h_tercarrier Compeusation. lntercarrier Compensation, which is the payment
framework that governs how carriera compensate each other for the exchange of traffic, will transition over a number of years, with the first step
being implemented in July 2012, to a near zero rate for terminating traltic by 2017. Frontier will be able to recover a significant poli:ion of those
revenues through end user lntes and other replacement support mechanisms.

Effective December 29, 2011, the USF/1CC Report & Order required providers to pay interstate access rates for the termination of VolP toll
traffic. On April 25, 2012, the FCC, in an Order on Recousideration, specified that changes to originating access rates for VolP traffic will not be
implenrented until July 20t4. The USFflCC Report & Order has been challenged by certain parties in cmlrt and certain parties have also

petitioned the FCC to reconsider various aspects of the USF/ICC Report & Order.

With the initial implementation conunencing in July 2012, we expect that the third quarter's impact will be as follows: switched access revenues
will decline due to the lower rotes, local voice revenues will increase as Frontier plans to increase charges to residential and business end users to

the extent permitted by the USF/ICC Report & Order and Federal universal receipts will increase as Frontier will be eligible for support to
replace a portion of the access reductions above the amount eligible to be recovered from end users. We do not expect the initial implementation
to have a material impact on our revenues. In addition, the amounts sve pay to third pm_y carriers for long distance carriage costs that are
included in our network access expenses will be reduced, and partially offset the immaterial decline in our revenues.
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O//ier
Other revenue for the three and six months ended June 30, 20 12 i&&creased $ 12.3 miilion, or 14%, to $ 97.3 n&igion, m&d $22,3 million, or 13%, to

$ 194.2 million, respectively, as compared with the three and six months tu&ded June 30, 2011. 0 ther ivvenue for the three months ended June

30, 2012 increased as compared to the comparable prior period, primarily due to higher service activation fees and higher wireless revenue,

partially otfset by the reduction in customers for FiOS video service and lo&ver directory services revenue. Other revenue for the six nionths

ended June 30, 2012 increased as co&opere&1 to the comparable prior period, primarily due to higher service activation fees, lower bad debt

expenses that me charged against revenue and higher wireless revenue, partiaHy oft'set by the reduction in customers for FiOS video service and

lower directory services revenue.

Sw//el&cd Access nnrl

Snbsir/J'&vitched

access and subsidy revenue for the three and six months ended June 30, 2012 decreased S10.9 million, or 7%, to $ 146.9 miHion, and

$28.8 million, or 9%, to $295.2 million, respectively, as cmnpared &vith the three and six months ended June 30, 2011. S&vitched access revenue

of 571.6 million and $ 142.0 million, respectively, decreased 513.1 miHiou, or 15%, and $29.7 million, or 17%, respectively, as compared to the

same periods of 2011, pri&narily due to tbe impact of a decline in n&inutcs of use related to access line losses and the displacement of minutes of

use by wireless, eniai1 and other coimmmications services. Sv;itched access and subsidy revenue includes subsidy payments we receive from

federal and state agencies, including surcharges billed to customers that are renrittcd to the FCC. Subsidy revenue, including surcharges billed to

customers of $28.8 million and $ 58.5 million, respectively, for the three and six months ended June 30, 2012 of $ 75.3 migion and $ 153.3

million, respectively, increased $2.2 million, or 3%, and $0.9 million, or 1%, respectively, as compared with the same periods of 2011, primarily

due to increased support I'or the Federal Universal Service Fund and locai s&vitching.

Federal and state subsidies and surcharges (which are billed to customers ai&d remitted to the FCC) for the Company were S74.8 million, $20,0

migion and $58,5 million, respectively, m&d $ 153.3 million in total, or Hi% of our revenues, for the six months ended June 30, 2012. Total federal

and state subsidies and surcharges were $ 152.4 million, or 6% of our revenues, for the six months ended June 30, 2011.

On November 18, 2011, tl&e FCC released a Report and Order and Further Notice of Proposed Rulemaking on the subject of Universal Service

Fund m&d intercarrier compensation reform (USF/ICC Report k Order). The FCC's USFllCC Report & Order changed how federal subsidies

will be calculated and disbursed, &vith these changes being phased-in beginning in 2012. These changes transition the federal Universal Service

High-Cost Fund, &vhich supports voice services in high-cost areas, to the Connect America Fund (CAF), which supports broadband deployment

in high-cost areas. CAF Phase I, implemented in 2012, provides for ongmng USF support for price cap carriers to be capped at the 2011 amount.

In addition, the FCC in CAF Phase I made available for price cap ILECs an additional $300 million in incremental high cost broadband support

to be used for broadband deployment to unserved areas. Frontier was eligible to receive approximately $71.9 million of the total $300 million

CAF Phase I interim support. On July 9, 2012, Frontier announced that it &vould accept aH of the t)unding for which it is eligible. On July 24,

2012, Frontier forn&aHy notified the FCC and appropriate state commissions of its intent to accept those lands and identified the unserved

locations to be served by the funds. The $71.9 migion in inc&en&ental CAF Phase I support is expected to enable an incremental 92,876

households and will be accounted for as Contributions in Aid of Construction. Frontier is required to implement/spend/enable these 92,876

households no later thm& July 24, 2015.

The FCC's USF/ICC Report /k Order also make changes to lntercarrier Compensation. Intercarrier Compensation, which is the payment

frame&vork that governs how carriers compensate each other for the exchange of traftic, &viH transition over a number of years, ivith the first step

being implemented in July 2012, to a near zero rate for terminating tratEic by 2017, Frontier &vig be able to recover a significant poition of those

revenues through end user rates and other replaeeinent support mechanisn&s.

Eftective December 29, 2011, the USF/ICC Report /k Order required providers to pay interstate access rates for the tertnination of VolP toll

tratyic. On April 25, 2012, the FCC, in an Order on Reconsideration. specified that changes to originating access mtes for VoIP traftic &viH not be

implemented until July 2014. The USF/ICC Report /k Order has been chaHenged by certain parties in court and certain parties have also

petitioned the FCC to reconsider various aspects ofthe USF/ICC Report 8. Order.

With the initial implementation conunencing in July 2012, we expect tl&at the tiurd quarter's impact will be as follows: switched access revenues

will decline due to the lower rates, local voice revenues &viH increase as Fmntier plans to increase charges to residential and business end users to

the extent permitted by the USF/ICC Report 8: Order and Federal nniversal receipts will increase as Frontier will be eligible for support to

replace a portion of the access reductions above the amount eligible to be recovered fiom end users. We do noi expect the initial implementation

to have a n&aterial impact on our revenues. In addition, the amounts &ve pay to third party carriers for long distance carnage costs that are

included in our network access expenses &viH be reduced, and partiagy offset the immaterial decline in our revenues.
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Certain states also have their own open proceedings to address reform to imrastate access charges and od_er intercarrier compensation. In

addition, we have been approached by, an&or are involved in lbrma[ state proceedings with, various carriers seeking reductions in intrastate
access rates in certain states. Although the FCC has pre-empted state jm'isdietion on celtain access charges, many states are still considenng

moving for, yard witb their proceedings. We cauuot predict when or hmv these matters will be deckted or the effect on our subsidy or switched

access revenues. However, future reductions in our subsidy or switched access revemles may directly affect our profitability and cash flo;vs as

those regulatory revenues do uot have au equal level of associated variable expenses.

OPERATING EXPENSES

NETWORK ACCESS EXPENSES

($ in tholtsand_ )

Network access

Network access

For tim three months ended June 30,
S Increase % Increase

2012 2011 (Decrease)

S 1t5,433 S 126,629 $ (11,196) (9%')

For the six months ended June 30,
S Increase % Increase

20t2 2011 fDeereaset

$ 231,002 S 277,913 $ (46,91t) (17%)

Network access expenses for the three and six months ended June 30, 2012 decreased $11.2 million, or 9%, to $115.4 million, and S46.9 million,

or 17%, to $231.0 mllhon, respectively, as compared with the three and six months ended June 30, 2011, prnnar ly due to reduced data network

aud backbone costs reflecting cost syuergies realized in moving traffic onto tire Frontier legacy backbone, and decreased long distance carriage

costs in 2012. Network access expenses also included promotional gift costs of S0.7 million and $10.5 million, respectively, in the second

quarter aud first half of2011 for various broadband aud video subscriber promotions.
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Certain states also have their oivn open proceedings to address reform to intrastate access charges and other intercarrier compensation, In

addition, we have been approached by, ancpor are invoh ed in formal state proceedings with, various carriers seeking reductions in intrastate

access rates in ceitain states, Although the FCC has pre-empted state jurisdiction on certain access charges, many states are still consideiing

moving fortvard with their proceedings. AVe cannot predict when or hoiv tlmse matters will be decided or the effect on our subsidy or switched

access revenues. Ilowever. future reductions in our subsidy or switched access revemies may directly affect our profitability and cash flows as

diose regulatory revenues &lo not imve an equal level of associated variable expeitaes.

OPERATING EXPENSES

NETWORK ACCESS EXPEi iSES

S iii rhourrinds For die three months ended June 30,

2012 2011
S Increase % Increase

~(D ~(D

Network access S 115,433 S 126,629 $ (11,196) (9%)

For the six months ended June 30,

2011
S Increase % Increase

~D ~D

Network access S 231,002 S 277,913 $ (46,911) (17%)

Network access expenses for the tlu'ee and six inonths ended June 30, 2012 decreased $ 11.2 million, or 9%, to $ 11S.4 million, and S46.9 million,

or 17%, to $231 0 millioll, respectively, as compared with the three mid six months ended June 30, 2011, primarily due to reduced data network

and backbone costs, reflecting cost synergies realized in moving traffic onto the Frontier legacy backbone, and demeased long distance carriage

costs in 2012. Network access expenses also included proinotional gift costs of S0.7 niillion and $ 10.5 million, respectively, in the second

quarter and first half of 2011 for various broadband and video subscriber promotions.
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OTHER OPERATING EXPENSES

_11/_ For the three months ended June 30, $ Increase % Increase '

2012 2011 _

$ 294,663 $ 284,847 S 9,816 3%

245,248 293,249 _ /48,0012 (16%)
$ 539,9tl $ 578,096 $ (38,185_ (7%)

Wage and benefit expenses

All other operating expenses

Wage and benefit expenses

All other operating expenses

For the six months ended June 30, __

2012

S Increase % Increase

2011 (Decrease) __

$ 587,258 $ 569,713 S 17,545 3%

504 236 588,723 i84,487 t (14%)

$ 1,091,49_ $ 1,158,436 _ S (66942) (6%)

J_age and benefit e.x2_enses\x, age and benefit expenses for the three and six months ended Jtme 30, 20t2 increased S9.8 million, or 3%, to $294.7 mdhon, and 517.5 mdhon,
or 3%, to $587.3 million, respectively, (including $8.0 million and S1 t.0 nfillion of severance and early retirement costs for tbe six month

periods in 2012 and 201 t, respectively, related to 304 and 240 employees), as compared to the three and six months ended June 30, 2011,

primarily due to higher costs for compensation and certain other benefits resulting from higher average employee headcount. We expect

headcount to decline on a go forward basis since the systems conversions are finished and the additional employees hired to help us are no

longer needed.

Pension costs for the Company are included in mlr wage and benefit expenses. Pension costs for the three months ended Jone 30, 2012 and 201 t

were approximately Stl.2 million and $7.6 million, respectively. Pension costs include pension expense of $13.8 million and $9.6 million, tess

ammmts capitalized into the cost of capital expenditures of $2.6 million and S2.0 million for the three months ended June 30, 2012 and 2011,

respectively.

Pension costs for tbe six months euded June 30, 2012 mad 2011 were approximately $22.0 million and S15.5 million, respectively. Pension costs

inehlde pension expense of $27.6 million and $19.2 million, less amounts capitalized into the cost of capital expenditures of S5.6 million and

$3.7 million for the six months ended June 30, 2012 and 2011, respectively.

Based on current asstunptioas and plata asset values, we estimate that our 2012 pension and other postretirement benefit expenses (v,,hich were

$58.3 million in 20tl before amounts capitalized into the cost of capital expenditures) wilt be approximately $75 nfiltion to S85 million for

Frontier before amounts capitalized into the cost of capital expenditures. We expect to make net contributions to our pension plata of

approximately $30 million to $40 million in 2012, which reflects the positive impact of funding rate changes contained in the Highway

Investment Act of 2012.

/tll other operating ea_ettses
All other operating expenses for the three and six months ended June 30, 2012 decreased S48.0 million, or 16%, to $245.2 million, and $84.5

minion, or 14%, to 5504.2 million, respectively, as compared with the three and six months ended June 30, 2011, primarily due to lower

computer costs, outside service fees, facilities and office services.
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OTHER OPERATING EXPENSES

68
For the three months aided June 30,

S Increase % Increase

2012 2011

Wage and benet)t expenses
All other operating expenses

$ 294,663
245248

S 284,847 S 9,816

293,249 48.001
3%

(16%6)

(7%)

For tl e six nionths ended June 30,
S Increase % Increase

2012 2011

Wage and benefit expenses
All other operating expenses

$ 587,258
504,236

$ 1,091 A94

$ 569,713 S 17,545 3%

588.723 ~84,487 734'/7

5 3,358 ~ I6 ~5666427 66'/7

Jpege nnd JieneJJr expenses
Wage and benefit expenses for the three and six. months ended June 30. 2012 increased $9.8 million, or 3%, to S294.7 million, and S17.5 million,

or 3%, to $587.3 niillioii, respectivelv, (including S8.0 iiiillioii and S11.0 inilfion of severaace and eai'lv 2'etii'einent costs foi'he six month

periods in 2012 and 2011„respectively, related to 304 and 240 einployees), as compared to the three mid six months ended June 3Q, 2011,

primarily due to higher costs for conipensation and certain other bcnelits resulting from higher avemge employee headcount. We expect

headcount to decline on a go forward basis since the systems conversions are finished and the additional employees hired to help us are no

longer needed,

Pension costs for the Company are included in our wage and benetit expaises. Pension costs for the three months ended June 30, 2012 and 2011

were approximately S11.2 million and $7.6 nullion, respectively. Pension costs inchide pension expense of $ 13.8 million and S9.6 million, less

amounts capitalized into the cost of capital expenditures of S2.6 million and 52.0 million for the tlu'ee months ended June 30, 2012 and 2011,

respectively,

Pension costs for the six months ended June 30, 2012 and 201 i were approximately $22.0 million mid S15.5 million, respectively. Pension costs

include pension expense of 827.6 million and $ 192 inillion, less amounts capitalized into the cost of capital expenditures of $5.Ci million and

$3.7 million for the six months ended June 30, 2012 and 2011, respectively.

Based on current assiunptions and plan asset values, we estimate tlmt our 2012 pension mid other postretirement benefit expenses (which were

$ 58.3 million in 2011 before amounts capitalized into the cost of capital expenditures) will be approximately 875 niillion to S85 million for

Frontier before aniounts capitalized into the cost of capital expenditures. IVe expect to make net contributions to our pension plan of

approximately S30 million to $40 million in 2012, which reflects the positive impact of funding rate changes contained in the Higluvay

Investment Act of 2012,

All o(lier operating expenses
All other operating expenses for the three and six months ended June 30, 2012 decmased S48.0 million, or 16%, to $245.2 million, and $ 84,5

million, or 14%, to $504.2 million, respectively, as compared ivith the three an(l six months ended June 30, 2Q11, priniarily due to lower

computer costs, outside service fees, facilities and office services.
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DEPRECIATION AND AMORTIZATION EXPENSE

LShlthonsands2 For the three months ended June 30,
S Increase % Increase

2012 2011 (Decrease) (Decrease)

Depreciation expense $ 208,530 $ 225,388 S (16,858) (7%)
Amortization expense 98,517 133,598 {35,081) (26%)

$ 307,047 $ 358,986 $ (51,939) (14%)

For the six months ended June 30,
S Increase % Increase

2012 2011 (Decrease) (Decrease)

Depreciation expense $ 418,876 $ 444,469 S (25,593) (6%)
Amortization expense 245,471 265,774 (20,303) (8%)

$ 664,347 $ 710,243 S (45,896) (6%)

Depreciation and amortization expense for the three and six months ended June 30, 2012 decreased $51.9 million, or 14%, to $307,0 million, and
$45.9 million, or 6%, to S664.3 mitliou, respectively, as compared to the three and six months ended June 30, 2011, primarily due to lower
amortization expeuse associated with the accelerated write-off of software licenses during the first quarter of 2012 as a result of the completed
system conveisions, combined with lower depreciation expense due to chauges in the remaining useful lives of certain assets.

We annually commission an independent study to update the estimated remaining usefid lives of our plaut assets. The latest study was
completed in the fom'th quarter of20t I and after review and analysis of the results, we adopted new lives for certain plaut assets as of October 1,
20t 1. Oor "composite depreciation rate" for plant assets was 6.4% as a result of the study. We anticipate depreciation expense of approximately
$830 million to $850 million lbr 2012.

Amortization expense for the six months ended June 30, 2012 mad 2011 inchtded 5234.6 million and $237.7 million, respectively, for intangible
assets (primarily customer base) that were acquired in the Transaction based on an estimated fail" value of $2.5 billion and an estimated usefol
life of uine years for the residential customer list and 12 years for the business customer list, amortized on an accelerated method. We anticipate
amm'tization expense of approximately $420 million for 2012.
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~~iir rior(~inndr For the three months ended June 30,

2012 2011
5 Increase % Increase~0) ~)%

Dep)eciation expense
Amortization expense

$ 2083530
98,517

$ 307,047

$ 225,388 S (16,858} (7%)
133,598 ~350(ll (26%1

358.986 ~S51, 39 (1 ~'/)

For the six months ended June 30,

2011
S Increase
(Decrease)

% Increase
(Decrease)

Depreciation expense
Amortimtion expense

$ 418,876
245 471

$ 664,347

$ 444,469 S (25,593) (6%}
265.774 ~20.303 (8%)
710,243 ~5(45.896 (6%1

Depreciation and amoftization expense for the three and six months ended June 30. 2012 decreased $51.9 million, or 14%, to $ 307.0 million, and

$45.9 million, or 6%, to $664,3 million, respectively, as compared to the three and six months ended June 30, 2011, primarily due to lower

amortization expense associated with the accelerated write-off of soRware licenses during the first quarter of 2012 as a result of the contpleted

system conversions, combined with lower depreciation expense due to changes in the remaining useful lives of ceitain assets.

We annually conunission an independent study to update the estimated remaining useful lives of our plant assets. The latest study was

completed in the fourth quarter of 2011 and after revie)v and analysis of the results, we adopted new lives for certain plant assets as of October 1,

2011. Our "composite depreciation rate" for plant assets t«as 64%0 as a resuh of the study. We anticipate depreciation expense of approximately

$830 million to $850 million for 2012.

Amortization expm)se for the six n)onths ended June 30, 2012 and 20i I included 5234.6 million anil $237.7 million, respectively, for intangible

assets (prinmrily customer base) that were acquired in the Transaction based on an estimated fair value of $2.5 billion and an estimated useful

life of nine years for the residential customer list and 12 years for the business customer list, muortized on mt accelerated method. We anticipate

amortization expense of approximately $420 million for 2012.
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INTEGRATION COSTS

For the three months ended June 30_
$ Increase %Increase

2012 2011 (Decrease)

lutegratiou costs S 28,602 S 20,264 $ 8,338 41%

For the six months ended June 30,
$ Increase % Increase

2012 2011 {Decrease) (Decrease)

Integration costs S 63,746 S 33,487 $ 30,259 90%

Integration costs include expenses incurred to iutegrate the network and infonnation technology platfotaus, attd to enable other integration and

cost savings initiatives, in the first quarter of 20t2, the Company successfully converted tile operating systems in the remaining nine states of

the Acquired Business to our legacy systems. Therefore, as of Mareh 31, 2012, the Cmnpany had completed its network and systems integration

into one platform. While these conversions are complete the Company continues to simplify its processes, eliminate redundancies and further
reduce its cost structure while improviag its customer service capabilities. The Company incurred $63.7 million and S33.5 million of operating

expenses and $27.9 mitliou and $19.0 million in capital expenditures related to iutegration activities during the first six months of 2012 and

2011, respectively. The Conipany currently expects to incur operating expenses and capital expenditures for the full year of 2012 related to

cmnpteting its integration and cost savings initiatives of approximately $80 million aud $40 million respectively, iucluding the amounts incurred

during the first six mouths of 2012. Our integratim_ costs attd related capital expenditures will be completed by the end of 2012.

INVESTMENT INCOME / OTHER INCOME (LOSS), NET / INTEREST EXPENSE / INCOME TAX EXPENSE

For tile three months ended June 30, _

Investment iucomc

Losses on early extinguishment of debt

Other income (toss), net

lutenist expeuse

Income tax expense

hwestment income

Losses on early extinguishment of debt

Other income (loss), net

Interest expeuse

Income tax expense

S Increase

2012

$ 9,991 $ 175 $ 9,816 NM

$ (70,818) $ $ (70,818) NM

$ (1,187) $ (557) $ (630) (113%)

$ 172,054 $ t66,864 $ 5,190 3%

$ 11,717 $ 37,190 $ (25,473) (68%)

%Increase

For the six months ended June 30,
$ Increase %Increase

2012 . 20t.............._1 (Decrease) (Decrease)

$ 12,094 $ 3,290 $ 8,804 268%

$ (70,818) $ . $ (70,818) NM

$ 2,298 $ 5,913 $ (3,615) (61%)

$ 336,916 $ 334,279 $ 2,637 1%

$ 30,411 $ 73,757 $ (43,346) (59%)
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INTEGRATION COSTS

For tiie three months ended June 30

(I Ill lllotlslsrlls

lntcgi ation costs

2012 2011

8 20,264

S Increase % Increase

~D ~D.

$ 8,338 41%

For the six months ended June 30,

2012 2011
8 Increase % Increase~02 ~0«2

Integration costs S 63,746 S 33,487 $ 30,259 9Q%

Integration costs include expenses incurred to integrate the netivork and informatiou technology platforms, mid to enable other integration and

cost savings initiatives. In the tirst quarter of 2012, the Company successfully converted the operating systems in tbe remaining nine states oi

the Acquired Business to our legacy systems. Therefore, as of March 31, 2012, the Company had completed its network mid systems integration

into one platform. IVhile these conversions me complete, the Company contiimes to simplif'y its processes, eliminate redundancies and further

reduce its cost structure ivhile improving its customer service capabilities. The Company inmirred $63.7 million and $33.5 million of operating

expenses and 827.9 million and $ 19.0 million in capital expenditures rdated to integration activities during the first six months of 2012 and

2011, respectively. The Company currently expects to incur operating expenses and capital expenditures 1'or the full year of 2012 related to

completing its integration and cost savings initiatives of approximately $80 million and $40 migion, respectively, including the amounts incurred

during the first six nlonths of 2012. Our integration costs and related capita! expenditures rvig be completed by the end of 2012.

INYESTthIENT INCOtME I OTHER INCOME (LOSS), NET I INTEREST EXPENSE I INCOME TAX EXPENSE

For the three months ended June 30,

~$ /n rhoosondij 2012

8 Increase % Increase

20tt ~D

Investment inconle
Losses on early extinguishment of debt

Other income (loss)0 net
Interest expense
Income tax expense

9,991 $
(7Q,818) $

(1,187) $
172,054 $

11,717 $

175 $
$

(557) $
166,864 $
37,190 $

9,816
(70,818)

(630)
5,190

(25,473)

NM
NM

(113%)
3%

(68%)

For the six months ended June 30

2012

8 hlcrease % Increase
20t 2 ~(D

Illvcstnlcnt lncolnc
Losses on early extinguishment of debt

Other inconle (loss), net
Intinest expense
Income tax expense

12,094 $
(70,818) $

2,298 $
336 916 $

30,41 I

3,290 $
$

5,913 $
334,279 $

73,757 $

8,804
(70,818)

(3,615)
2,637

(43,346)

268%
NM
(61%)

1%
(59%)
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Investnrent income for the three and six months ended June 30, 2012 increased $9,8 million to $i0.0 million, and S8.8 million to $12.1 million,

respectively, as compared with the three and six months ended June 30, 2011, primarily due to 89.8 million in investment gains associated with

cash received during the second quarter of 2012 in connection with our previonsty written-offinvestment in Adelphia.

Our average cash balances were $367.3 million and $281.1 nfillion for the six months ended June 30, 2012 and 201 i, respectively. Our average

restricted cash balance was $129,8 million and $182.3 million tbr the six months ended June 30. 2012 and 20t 1, respectively.

Losses mt Early Extinguishment of Debt

Dnring the second qumler of 2012, we recognized a loss of $69.2 million on the early extinguishment of debt in connection with a $500.0

million debt tender offer for the Notes. We also recognized a loss of $1.6 million during the second quarter of 2012 for $58.0 million in open

market repurchases of our 6.25% Senior Notes due 2013.

Other Income (Loss), Net
Other income floss), net for tile three and six months ended June 30, 2012 decreased $0.6 million to S(1.2) million, and $3.6 million to $2.3

million, respectively, as compared with tile three and six months ended June 30, 2011, primarily due to a decrease of S2.9 million in the

settlement of customer advances as compared with the first six months of the prior year.

]aterest expense

Interest expense for the three and six months ended June 30, 2012 increased $5.2 million, or 3%, to $172.1 million, and $2.6 million, or 1%, to

$336.9 million, respectively, as compared with file tht_e and six months ended June 30, 2011, primarily due to lower capitalized interest in

2012. Our average debt mdstanding was $8,332.4 million and $8,300.7 million for the six months ended June 30, 2012 and 2011,

respectively. Our composite average bmxowing rate as of June 30, 2012 and 201 t was 7.90% and 8.00%, respectively.

hwome tax expense

Incolne tax expense for the three and six months ended June 30, 2012 decreased $25.5 million, or 68%, to $11.7 million, and $43.3 million, or
59%, to $30.4 million, respectively, as compared with the three and six months ended June 30, 2011, primarily due to lower pretax income and a

$10.5 million charge recorded in the second quarter of 2011 resuhing fiom the enactment on May 25, 2011 of the Michigan Corporate Income
Tax which eliminated certain future tax deductions. Tile effective tax rate for the first six months of 2012 and 20tl was 36.7% and 45.0%,

respectively.

Tile amount of our uncertain tax positions whose statute of limitations are expected to expire dnring the next twelve months and which would

affect our effective tax rate is S14 million as of June 30, 20t2.

We received $0.2 million in cash tax refimds, net dm-ing the six months ended June 30, 2012, as compared to the payment of $27.2 million in

cash taxes during the six nronths ended June 30, 201t. We expect that our cash tax payments for the full year of 2012 will be approximately $25
million. Our 2012 cash tax estimate reflects tile continned impact of bonus depreeiation in accordance with the Tax Relief, Unemployment

lnsurunce Reauthorization, and Job Creation Act of 20 t0. Absent any legislative changes in 2012 or 20t3, cash taxes are expected to increase in

2013.

Net ineame attributable to coatmort sharehohlers of Frontier

Net income attributable to common shareholders of Frontier for the second quarter of 2012 was $t8.0 million, or $0.02 per share, as compared

to $32.3 million, or S0.03 per share, in tile second quarter of2011, and S44.8 million, or $0.04 per share, as compared to $87.0 million or $0.09

per share, for the six months ended June 30, 2011.
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Investment income for the tinea and six nionths ended June 30. 2012 increased S9.8 million to $ 10.0 million, and S8.8 million to $ 12.1 millioli,

respectively, as conipared with the three and six months ended June 30, 2011, primarily due to S9.8 million in investment gains associated ivith

cash received during the second quarter of 2012 in connection ivith our previously ivritten-otT investment in Adelphia.

Our average cash balances were $ 367.3 million and $281.1 million 1'or the six months ended June 30, 2012 and 2011, respectively. Our average

restricted cash balance was $ 129,8 inillion and $ 182.3 million for the six months ended June 30, 2012 and 2011. respectively.

Losses on Earl)'hv ting uislntient ofDebt
During the second quaiter of 2012, ive recognized a loss of $69.2 migion or& the early extinguishment of debt in connection with a S500.0

niillion debt tender ofler for the Notes. We also recognized a loss of $ 1.6 million during the second quarter of 2012 for $58.0 million in open

market repurchases of our 6.25% Senior Notes due 2013.

Orlter Diconte (Loss), Net
Other income (loss), net for the three and six months ended June 30, 2012 decreased $0.6 niillion to $(1.2) million, and $3.6 million to $2.3

million, respectively, as coinpared ivith the three and six nionths ended June 30, 2011, primarily due to a decrease of S2.9 million in the

settlement of customer advances as compared with the first six months of the prior year.

Interest expense
Interest expense for the tttree and six months ended June 30, 2012 increased S5.2 million, or 3%, to $ 172.1 million, and $2.6 million, or 1%, to

$336.9 million, respectively, as compared with the three and six months ended June 30, 2011, primarily due to lower capitalized interest in

2012. Our average debt outstanding ives $8,3324 million and S8,300.7 millioii for the six months ended June 30, 2012 and 2011,

respectively. Our composite avenge borrowing rate as of June 30, 20! 2 and 2011 ives 7 90% and 8 00%, respectively.

Itlcollle tllx expeltse
income tax expense for the three mid six months ended June 30, 2012 decreased $2S.S million, or 68%, to $ 11,7 million, and $43.3 million, or

59%, to $30.4 niillion, respectively, as compared ivith the three and six months ended June 30, 2011„primarily due to lower pretax income mid a

$ 10.5 million charge reeorde&i in the second quarter of 2011 resulting fiom the enactment on May 25, 2011 of the Michigmi Corporate Income

Tax which eliminated certain future tax deductions, The effective tax mte for the first six months of 2012 and 2011 was 36.7% and 45.0%,

respectively.

The amount of our uncertain tax positions whose statute of limiiations are expected to expire during the next tivelve months and which would

affect our effective tax rate is $ 14 million as ofJune 30, 2012.

We received $0.2 million in cash tax refunds, net during the six months ended June 30, 2012, as compared to the payment of S27.2 million in

cash taxes during the six months ended June 30, 2011. We expect that our cesah tax payments for the full year of 2012 will be approximately $25

million. Our 2012 cash tax estimate reflects the continued impact of bomis depreciation in accordance with the Tax Relief, Unemployment

Insunnce Reauthorization, and Job Creation Act of 2010. Absent any legislative changes in 2012 or 2013, cash taxes are expected to increase in

2013.

islet ittronte attributnble to counnon sltarehoblers ofFrontier
Net inconie attributable to conunon shareholders of Frontier for tile second quartm of 2012 was $ 18.0 million, or $0.02 per share, as compared

to $32 3 million, or SO 03 per share, in the second quarter of'2011, and S44 8 million, or $0 04 per share, as compared to $87 0 million or S0 09

per share, for tbe six months ended June 30, 2011.
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Item 3. Qtrantitative and Qualitative Disclosures ab0ut Market Risk

We are exposed to market risk in the normal course of our business operations due to ongoing investing attd fllnding activities, iaclnding those

associated with our peusion assets. Market risk refers to the potential change in fair value of a fiuanciaI instrnment as a result of fluctuations in

interest rates attd equity prices. We do not hold or issne derivative instruments, derivative commodity instruments or other finaucial instruments

for trading purposes. As a result, we do not undertake any specific actions to cover our exposure to market risks, and we are not pm_y to arty

market risk nrauagement agreements other than in the normal course of business. Our primary market risk exposures are interest rate risk and

equity price risk .as follows:

Interest Rate Exposure

Our exposure to nrarket risk lbr changes in interest rates relates prinrarily to the interest-bearing portion of oar pension itwestment portfolio and

related obligations, attd floating rate indebtedness. Our long-term debt as of Jtme 30, 2012 was approxilnately 93% fixed rate debt with mininral

exposure to interest rate changes. We irad no interest rate swap agreements related to our fixed rate debt in effect at Juno 30, 2012_

Our objectives in managing our interest rate risk are to limit the impact of interest rate changes on earnings and cash flows and to lower our

overall bon'owing costs. To achieve these objectives, all bat $546.3 million o four outstanding borrowings at June 30, 2012 have fxed interest

rates. In addition, our undrawn $750.0 million revolving credit facility has interest rates that float with LIBOR, as defined. Consequently_ we

have limited material future earnings or cash flow exposures from changes in interest rates on out" long-term debt. All adverse change in interest

rates would iacrease the anrount that we pay on our variable rate obligations attd could result in fluctuations in the flair value of our fixed rate

obligations. Based upon our overall interest rate exposure at June 30, 2012, a near-term change in interest rates would not nraterially affect our

consolidated financial position, results of operations or cash flows.

Sensitivity anah,sis of interest rate e.wosure
At June 30, 20"12, the fair value of our loag-term debt was estnnated to be a _proximately $7.8 billion, based on out overall weighted average

borrowing rate of 7.90% and our overall ;veighted average maturity of approxinrately 9 years" As & June 30, 2012, there has been no nraterial

change in the weighted average maturity applicable to our obligations since December 3 t, 2011.

EquiD' Price Exposure

Our exposure to market risks for changes in equity security prices as of June 30, 2012 is limited to our pension assets. We have no other security

investnmnts of any material amount.

The Company's pensioa plan assets have iucreased fi'om SI,258.0 million at December 3I, 2011 to $1,271.6 million at Juue 30, 2012, au
increase of S13.6 million, or 1%. This increase is a resntt of positive investment returns, cash contributions and additioaal asset transfers frmn

Verizon for a combined total of $95.9 million, less benefit payments of $82_3 million during the first six mouths of 2012. We expect to make net

contributions to our pension plait of approximately $30 million to $40 million in 2012, which reflects the positive impact of funding rate changes

contained ilt the Highway Investment Act of 2012.
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We are exposed to marl et risk in the normal course ot our business operations due to ongoing investing and funding activities, including those

associated with our pension assets. Market risk refers to the potential chmige in fair value of a financial instrument as a result of fluctuations in

interest rates and equity prices. We do not hold or issue derivative instruments, derivative commodity instruments or other financial instrunients

for trailing purposes. As a result, xve do not undertake any speciflc actions to cover our exposure to market risks, and ive are not puny to any

market risk management agreements other than in the nomud rourse of business. Our primary market risk exposures are interest rate risk and

equity price risk as follows:

Interest Rate Exposure

Our exposure to market risk for changes in interest rates relates primarily to the intmest-bearing portion of our pension investment portfolio aml

n:lated obligations, and floating rate indebtedness. Our long-term debt as of June 30. 2012 was approximately 93% fixed rate debt with minimal

exposure to interest rate clmnges, We had no intmest rate sivap agreenients related to our fixed rate debt in effect at June 30, 2012.

Our objectives in nianaging our interest rate risk are to limit the inipact ot interest rate changes on eaniings and cash floivs and to lower ouf

overall bonoiving costs. To achieve these objectives, afl but S546.3 niifliou of'our outstanding borrowings at June 30, 2012 have fixed interest

mtes. In addition, our undraivn S750.0 million revolving credit facility has interest rates that float v;ith LIBOR, as defined. Consequently, we

have limited material future earnings or cash floiv exposures from changes in interest rates on our long-tenn debt. An adverse change in interest

mtes woukl increase the amount that we pay on our variabie rate obligations mid could result in fluctuations in the fair value of our fixed rate

obligations. Based upon our overall interest rate exposure at Junc 30, 2012, a near-term change in intemst rates ivould not materially affect our

consolidated financial position, results of'operations or casli floivs,

Sensitivi ii analysis aj'interest rate eiposm r
At June 30, 2012, the fair value of our long-term debt ives estimated to be approximately $7.8 billion, based on our overall weighted average

borrowing rate of 7.90% and our overall weighted average maturity ol approximately 9 years. As of June 30, 2012, there has been no nmterial

chmige in the iveighted average maturity applicable to our obligations since December 31, 2011.

Equity Price Exposure

Our exposure to market risks for changes in equity security prices as ot'une 30, 2012 is limited to our pension assets. We have no other security

investments of any material amount.

The Company's pension plmi assets have increased fioin S1,258.0 milflon at December 31, 2011 to $ 1,271,ti million at June 30, 2012, an

increase ol'13.6 million, or 1%. This increase is a result ot'ositive investment returns, cash contributions and additional asset transfers from

Verizon for a combined total of $ 95.9 million, less benefit payments ot $82.3 nuflion during the first six months of 2012. We expect to make net

contributions to our pension plan of approximately S30 miflion to $40 miBion in 2012, whicli reflects the positive impact of funding rate changes

contained in the Highway Investment Act of 2012.
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Item 4. Controls and Procedures

(a) Evaluation of disclosure controls and procedures
We carried out au evaluation, under tile supervision and with tile participation of our management, including our principal executive officer and

principal financial officer, regarding the effectiveness of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d - 15(e)
under the Securilies Exchange Act of 1934, as alnended). Based upon this eva nat on. our principal executive officer and principal financial
officer concluded, as of the end of the period covered by this report, June 30, 2012, It_at onr disclosure controls and procedures were effective.

(b) Changes in internal control over financial reporting
We reviewed our interual control over financial reporting at June 30, 20t2. As a resuh of the Transactiou, we have integrated the business

processes and systems of the Acquired Business. Accordingly, certain changes have been made to our internal controls over financial reporting.

There have been no other changes in our internal control over financial reporting identified in an evaluation thereof that occurred during tile
second fscal quarter of 2012 that materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.
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Item 4, Controls and Procedures

(a) Evaluation of disclosure controls and procedures

We canied out an evaluation, under the supeivision and with the parttcipation of our management, including our principal executive ofticer and

principal financial officer, regar&ling the effectiveness of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d — 15(e)

under the Securities Exchange Act of 1934, as amended). Based upoii this evaluation, our principal executive officer and principal financial

oflicer concluded, as of the end of the period covered by this rcport, June 30, 2012, that our disclosure controls and procedures tvere effective.

(b) Changes in internal control over financial reporting

We reviewed our internal control over tuiancial repmting at June 30, 2012. As a result of the Transaction, ive have integrated the business

processes and systems of the Acquired Business. Accordingly, cetmin changes have been niade to our intenial controls over financial reporting.

There have been no other changes in our internal controi over financial reporting identitied in an evaluation thereof that occurred duiing the

second flscal quarter of 2012 that niateriafly affected, or is reasonably likely to materially at'feet, our internal control over financial reporting.
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Item l. Leg_

See Note 17 of the Notes to Co|lsolidated Financial Statetnents inchtded in Part 1, Item 1 of this report. There have been no material changes to

otn" legal proceediugs from tile information provkled in Item 3. "Legal Proceedings" included in our Annual Report on Fore1 10-K for the ),ear

ended December 31,2011.

We are party to various legal proceedings arising ill the normal course of our business covering a wide range of matters or types of claims

including, but not limited to, general contract, billing disputes, rights of access, tax, consumer protection, trademark aud patent infringelnent,

employment, regulator3, and tort. Litigation is subject to m_certainty and the outcome of individual matters is not predictable. However, we
believe that the ultimate resolution of all such matters, after considering insurance coverage or other indemnities to which we are eutitled, will

not have a material adverse effect on our financial position, results of operations, or our cash flows.

Item IA. Risk Factor___'s

There have been no changes to the Risk Factors described ill Part l 'qtem 1A. Risk Factors" in tile Company's Annual Report on Form 10-K for

the fiscal year ended December 31,20 t i and our quarterly Report on Fonn 10-Q for the quarter ended March 31,2012, each as filed with the

SEC.

Item 2. Unre istered Sales of E ui _ties and Use of Proceeds

There were no unregistered sales of equity securities during the quarter ended June 30, 2012.
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See Note 17 of the Notes to Consolidated Financial Statements included in Part I, Item 1 of this report. There have been no material changes to

our legal proceedings from thc information provided in hem 3. "Legal Proceedings" included in our Annual Report on Fomi 10-K for the year

ended Deceniber 31, 2011.

Iqe are party to various legal proceedings arising in the nornial course of our business covering a tvide range otmatters or types of claims

including, but not limited to, general contract, billing disputes, rights of access, tax, consumer protection, trademark and patent infringement,

employment, regulatoiy and tort. Litigation is subject to uncertainty and the outcome of individual matters is not predictable. However, we

believe that the ultimate resolution of all such matters, after considering insurance coverage or other indeinnities to which we are entitled, will

not have a material adverse etfect on our financial position, results of operations, or our cash tloivs.

Item IA. Risk Factom

There have been no changes to the Risk Factors described in Part 1 *'Item IA. Risk Factors" in the Company's Annual Report on Form 10-K fnr

the fiscal year ended December 31, 2011 and our quarterly Report on Fomi IO-Q for the quarter ended March 31, 2012, each as filed ivith the

SEC.

Item 2. Unre istercd Sales of E ui Securities and Use of Proceeds

There were no unregistered sales of'equity securities during tbe qnatser ended .tune 30, 2012.
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ISSUER PURCHASES OF EQUITY SECURITIES

Total Number

of Shares

Purchased
Period

April 1, 2012 to April 30, 2012

Employee Transactions (1)

May i, 2012 to May 31, 2012

Employee Transactions (1)

June t, 2012 to June 30, 2012

Employee Transactions (1)

Average Price

Paid per
Share

3,O37 S 4.33

1,175 S 3.74

8,220 S 3.84

Totals April 1, 2012 to June 30, 2012

Employee Transactions (1)
t 2,432 S 3.95

(1) Includes restricted shares withheld (under the terms of grants tmder employee stock compensation plans) to offset minimum tax withholding

obligations that occur upon tile vesting of restricted shares. The Company's stock compensation plans provide that tile value of shares
withheld shall be the average of the high and low price of the Company's common stock on the date the relevant transaction occurs.

Item 4. Mine Safety Disclosure

Not applicable.
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ISSUER PURCHASES OF EQUITY SECURITIES

Period

Total Number
of Shares
Purchased

Average Puce
Paid per

Share

April 1, 2012 to April 30, 2012
Employee Transactions (1)

May I, 2012 to ivlay 31, 2012
Employee Transactions (1)

June 1, 2012 to June 30, 2012
Employee Transactions (1)

3 037 S 433

I 175 S 3.74

8,220 S 3.84

Totals April 1, 2012 to June 30, 2012
Employee Transactions (1)

12,432 S 3.95

(I) includes restricted shares withheld (under the terms of grants under entployee stock compensation plans) to offset minimum tsx withholding

obligations that occur upon the vesting of restricted shares. The Compmty's stock compensation plans provide that the value of shares

tvithhetd shaB be the average of the high and low ptlce of the Company's common stock on the date the relevant transaction ocmtrs.

I ~ . ~ti Sf Dhl

Not npplicnble.
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ltcln 6. Exhibits

(a) Exhibits:

10.1

10.2

10,3

10,4

10.5

10.6

10,7

31.1

31,2

32.1

32.2

Amendment, dated May 31,2012, to Offer &Employment Letter, dated January 20, 2010, between the Company and Kathleen

Q. Abernathy.

Offer of Employment Letter, dated May 24,2012, between the Company and Andrew Crain.

Amendment, dated May 31, 20t 2, to Offer of Employment Letteh dated December 3 I, 2004, between the Compaw and Peter

B. Hayes.

Offer of Employment Letter, dated April 6, 2012, between the Company and Lois Hedg-Peth.

Amendment, dated May 3t, 2012, to Offer of Employment Letten dated January 13, 2006, between the Company and Cecilia

K. McKelmey.

Amendment, dated May 3 t, 2012, to Offer of Employment Letter, dated March 7, 2006, between the Company and Donald R.

Shassian.

Change in Control Letter Agreement, dated May 31, 2012, between the Company and Melinda M. White.

Certification of Principal Executive Officer pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934.

Certificatiou of Principal Financial Officer pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934.

Certification of Chief Executive Officer pursumat to 18 U.S.C. Section 13504 as adopted pursuant to Section 906 of the

Sarbaoes-Oxley Act of 2002.

Certification of Chief Financial Officer pursuant to 18 U.S.C. Section t 350, as adopted pursuant to Section 906 of the

Sarbanes-Oxley Act of 2002.

101 .INS XBRL lnstauce Document.

101.SCH XBRL Taxonomy Extension Schema Docmnent.

101.PRE XBRL Taxonomy Presentation Linkbase Document.

101.CAL XBRL Taxonomy Calculation Linkbase Document,

10t.LAB XBRL Taxonomy Label Liukbase Document.

101.DEF XBRL Taxonomy Extension Definition Linkbase Document.
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Itcin 6. Exhibits

(a) Exhibits:

1 b. 1

10.2

10.3

Ainendn&ent, dated May 31, 2012, to Ot fer ot Einpioyment Letter. dated January 20, 2010, between the Company and Kathleen

Q. Abernatby.

Offer of Employment Letter, dated May 24, 2012, bet&veen the Company and Andrew Crain.

Amendment, dated May 31, 2012, to Offer ofEmployment Letter, dated December 31, 2004, between tbe Compm&y and Peter

B. Hayes.

10.4 OtTer of Employment Letter, dated Aprii 6, 2012, bebveen the Company and Lois Hedg-Path.

10.5 Amendn&ent, dated May 31, 2012, to Of'fer ofEmploy&neat Letter, dated January 13, 2006, bet&veen the Company and Cecilia

K. McKenney.

10.6 Amendment, dated May 31, 2012, to Ofter of En&ployn&ent Letter, dated March 7, 2006, between the Company and Donald R.

Sllassiall.

10.7

31.1

31.2

Change in Control Letter Agreement, dated May 31, 2012, between the Compm&y and ivielinda M. White.

Certification ol'Principal Executive Deicer pursuant to Rnle 13a-14(a) under the Securities Exchange Act of 1934.

Ceuificatioi& of Principal Financial Ofticer pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934.

32.1

32.2

Cenification of Chief Executive Oft)eer pursuant to lg U.S.C. Section 1350, as adopted pursuant to Section 906 of the

Sarbanes-Oxley Act of'2002.

Certification of Chief Financial Officer pursuat&t to ig U.S.C. Section 1350, as adopted pursuant to Section 906 of the

Sarbanes-Oxley Act of 2002.

101,INS XBRL Instance Document.

101.SCH XBRL Taxonomy Extension Schema Document.

101.PRE XBRL Taxonomy Presentation Linkbase Document.

101.CAL XBRL Taxonomy Calculation Linkbase Document,

101,LAB XBRL Taxonomy Label Linkbase Document.

101.DEF XBRL Taxonomy Extension Definition Linkbase Document.
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SIGNATURE

Pursuant to tile requirements of tile Securities Exchange Act of 1934, tile Registrant has duly caused this report to be signed oll its

behalf by the undersigned, therennto duly autilorized.

FRONTIER COMMUNICATIONS CORPORATION

(Registrant)

By: Is/Susana D'Emic
Susana D'Emic

Senior Vice President and Controller

Date: August 3, 20t2
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SIGiNATURK

Pursuant to the requirements of the Securities Eschmtge Act of 1934, the Registrant iras duly caused this report to be signed on its

behalf by the undersigned, thereunto duly authorized.

FRONTIER COMMUNICATIONS CORPORATION
(Reg(street)

By: Is( Susana D'Emic
Susana D*Emic
Senior Vice President and Controller

Date: August 3, 20(2



Exhibit IOA

Frontier Communications Corporation

3 High Ridge Park
Stamfor& Connecticut 06905

(203) 614-5600

May 31,2012

Ms. Kathleen Q. Abernathy

983 Spring Hilt Road
McLean, VA 22102

Dear Kathleen:

Reference is made to the Ofibr Letter dated January 20, 2010 ("Offer Letter") between you and Frontier Communications Corporation

(file "Company').

Tile lerms of the benefits payable upon a change in control referred to ill the Offer Letter are hereby anrended as follows:

If, within one year following a "Change in Control" (as defined below) of the Company, you have a "Separation from Service" (as
defined below) either because (a) your employment is tenninated by the Company without "Cause" (as defined below) or (b) you terminate your
employment as a result of(i) a material decrease in ),our base salaD', target bonus or long term incentive compensatiml target from those in effect
immediately prior to the Change in Control for any reason other than Cause; (it) a material relocation of your principal office location (for this
purpose, a relocation nmre than 50 miles fi'om the Company's Washington, D.C. office will be automatically deemed material) or (iii) a material
decrease in your responsibilities or authority for any reason other than Cause (and prior to your terminating your employment you provide the
Company with notice of the decrease or relocation within 90 days of the occurrence of such condition, tile Company does not renredy the
condition within 30 days of such notice, and you Separate fi'om Service within two years of the initial occurrence of one or more such
conditions), you shall be entitled to a lump sum payment equal to one year's base salary and t00% of your bonus target prorated for the plan
year (based on tile then current level of salary and bonus target or, if greater, that in effect immediately prior to the Change ill Control), all
restrictions on restricted shares held by you shall immediately lapse and such restricted shares shall become fidly-vested and non-forlbitable and
all per fonnance shares granted to you under the Long-Term Incentive Plan (LTIP) or other performance incentive plan pursuant to a
perlbrmance-based vesting schedule shall immediately be earned by you and non-forfeitable, with the number of shares earned equal to the
target level ofstmres granted. The lump sum payment will be made on the Expil_fion Date, as defined below.

A "Change in Control" shall be deemed to have occurred:

Exlubit 10.1

Frontier Comniunications Corporation
3 High Ridge Park

Stamford, Connecticut 06905
(203 ) 614-5600

lvls. Kathleen Q. Abernathy
983 Spring Hill Road
McLean, VA 22102

Dear Katlileen:

Reference is made to the Offer Letter dated January 20, 2010("Offer Letter") between you and Frontier Communications Corporation

(the "Company").

The terms of the benefits payable upon a change in control mferred to in the Otfer Letter are hereby amended as follows:

If, within one year following a "Change in Control'* (as defined below) of the Company, you have a "Separation from Service" (as

defined below) eithn because (a) your eniploynient is terminated by the Company ivithout "Cause" (as &lefined below) or (b) you terminate your

employment as a result of (i) a material decrease in your base salary, target bonus or long terni incentive compensation target froni those in effect

immediately prior to the Change in Control for any reason other than Cause; (ii) a material relocation of your principal oflice location (for this

purpose, a relocation more than 50 miles fiom the Company's 'Arashtngton, D.C. oflice will be automatically deemed material) or (iii) a material

decrease in your responsibilities or authority for any reason other than Casse (and prior to your terminating your employment you provide the

Company vvith notice of the decrease or relocation within 90 days of the occurrence of such condition, the Company does not remedy the

condition within 30 days of such notice, and you Separate Iiom Service within two years of the initial occurrence of one or more such

conditions), you shall be entitled to a lump sum payment equal to one year's base salary and 100% of your bonus target prorated for the plan

yern (based on the then current level of salary and bonus target or, il'greater, that in etyect immediately prior to the Change in Control), all

restrictions on restricted shares held by you slmll immediately lapse and such restricted shares shall become fully-vested and non-forfeitable and

all perfomiance shares granted to you under the Long-Term Incmitive P)an (LTIP) or other pert'onnance incentive plan pursuant to a

perfonnance based vesting schedule shall innnediately be earned by you and non forfeitable, ivith the number of shares earned equal to the

tmget level ofshares granted. The lump sum payment ivili be made on the Expiration Date, as defined below,

A "Change in Control" shall be deemed to have occurred;



( ) 2,'" ' dinSection3a 9)oftheSecuritiesExchangeActof 1934, as amended (the "Exchange Act"),
and as us_ ha Sect_oVlh_(_; an_e;']_; t_s::fi!'e'cluding a "gt-_" as defined in Section 13(d)of the Exchange Act (but exchtding the Con, pauy

aud any subsidiary and arty employee benefit plan sponsored or maiutained by the Company or any subsidiary (including any trustee of such
plan acting as trustee)), directly or indirectly, becolnes tile "beneficial owner" (as deft led in Rule t3d-3 under tile Exchange Act), of securities of
h Corn )an re resenting 50% or more of the combined rot lg power of the Company's tlren outstanding securities; ore I Y P

, " r or o hel bus hess eombiuation nvolving tte Co npauy, a sale of substat tially all of
(B) Upon the consumn!a o l of an 3 merge .... ,',,-- _r,_o,_ no _..... '_'" :t _e Tra _sactlons ' other than a

the Colnpauy's assets, liquidation or dissolution of the Company or a comomanoo ot ut_ _-_=_--,_ ........ t_us _ " )• • " :_ in the same proportion, at
Transaction itnmediately following which the shareho ders of the Compauy nnnred ateb pr ot to the Tra asactton ox;l,
least 51% of the voting power, directly or indirectly, of (i) the surviving corporation in any such merger or other bnsiness combination; (it) the

purchaser of or successor to the Company's assets; (iii) both the surviving corporation and the purchaser in the event of an 5' combination of
Transactions; or (iv) the parent company owning 100% of such survi;,ing corporation, purchaser or both the surviving corporation and the

purchaser, as the case may be.

"Cause" shall mean your (a) willful and contixmed failure (other than as a resnlt of physical or mental illness or injury) to perform your
material duties in effect inunediately prior to the Change in Control which continues beyond 10 days after a written demand for substantial

performance is delivered to you by the Company. which demand shall identify and describe each failure with sufficient specificity to allow ynu
to respond, (b) willfid or intentional conduct that causes material and demonstrable injury, monetary or othe_visc, to the Conrpany or (c)
conviction of, or a plea of nolo contendere to, a crime constituting (i) a felony under the laws of the United States or any State thereof, or (it) a
misdemeanor involving moral turpitude. For these purposes, no act or failure to act on your part shall be considered "willful" or "intentioual"
unless it is done, or omitted to be done by you in bad faith and without reasonable belief that your action or inaction was in the best interests of

tbe Company. Aoy act or failure to act based upon authority given pursuant to a resohltion duly adopted by the Board of Directors or based upon
the advice of eonusel for the Company shall be conclusively presumed to be done, or omitted to be done, by you in good faith and in the best

interests of the Company.

Ifit is determined (as hereafter provided) that any payment or distribution by the Compauy to or for your benefit, whether paid or

payable or distributed or distributable pursuant to the tenns of this letter agreement or otherwise pursuant to or by reason of any other agreement,
policy, plan, p_x_gram or mTangement, including without limitation any stock option, restricted stock award, stock appreciation right or similar
rlght, or the lapse or termination of any restriction on or the vesting or exeretsabdtty of any of the foregoing (a Severance Payment' ), '_ ould be
subject to the excise tax imposed by Section 4999 of the Code (or any successor provision thereto) by reason of being "contingent on a change in
ownership or control" of the Company, within tire meaning of Section 280G of the Code (or any sncccssor provision thereto) or to any similar
tax imposed by state or local lax,,,,or any interest or penalties with respect to such excise tax (such tax or taxes, together ;vith any such interest
and penalties, are berea_er collectively referred to as the "Excise Tax"), then the Severance Payment shall be payable either (i) in full or (it) as to. ' " " ed
such lesser amount which would result in no portion of the Severance Paynrent being subject to the Excise Tax ( Capp Payment"), whichever

oftbe foregoing amounts, taking into account the applicable federal, state and local income taxes and the Excise Tax, results in ),our receipt on
an after-tax basis, of the greatest amount of economic benefits to you, notwithstanding that all or some portion of such benefits may be taxable

under Section 4999 of the Code.

(A) When any "person" as defined in Section 3(a)(9) oi'the Securities Exchange Act of 1934, as mnended (the "Exchange Act"),

and as used in Section 13(d) and 14(d) thereof, including a 'group" as defined in Section ! 3(d) of the Exchange Act (but excluding the Compm&y

an&i any subsidiary and any employee benefit plan sponsored or maintained by the Company or any subsidiary (including any trustee o 1'such

plan acting ss tnistee)), directly or indirectly, becomes the "beneficial o&w&er" {as deiined in Rule 13d-3 under the Fxchange Act), of securities of

the Cong&any representing 50& v or &nore of the combined voting po&ver o I'the Company's thm& outstanding securities; or

(B) Upon the eonsun&mation of any merger or other business combination involving the Company, a sale of substantially afi of

0&e Company's assets, liquidation or dissolution o f the Company or a combination of the foregoing transactions (the "Transactions") other than a

Transaction innuediately folio&ving &vhich the slhareholders of the Compauy imn&ediately prior to the Transaction own, in the same propo»ion, at

least 51'ro of the voting power, directly or indirectly, of (i) the surviving corporation in any such merger or other business combination; (ii) the

purchaser of or successor to the Company's assets; (iii) both the surviving co&I&oration and the purchaser in tbe event ol'any conibination of

Transactions; or (iv) tbe parent coinpany owning I OP/v ot'such sui& iving corporation, purchaser or both the surviving corporation and the

purchaser, as the case may be.

"Cause" shall mean your (a) willful and continued failure (other than as a result of physical or mental illness or injury) to perform your

material duties in eftect inunediately prior to the Change in Control which continues beyond 10 days alter a written demand for substantial

performance is delivered to you by the Company, which demand shal! identify and describe each failure with sufficient specific ity to allo&v you

to respond, (b) willful or intentional conduct that causes maieriai and demonstrable injury, monetary or otherwise, to the Company or (c)

conviction of, or a plea of nolo &. on(w&dere to, a crime constituting (i) a felony under the laws of the United States or any State thereof, or (ii) a

misdemeanor involving moral turpitude. For these purposes, no act or faihire to act on your part shall be considered "willful" or "intentional"

unless it is done, or omitted to be done by you in bad faith and without reasonable belief that your action or inaction was in the best interests of

the Company. Any act or failure to act based upon authority given pursuant to a resoh&tion duly adopted by the Board of Directors or based upon

the advice oi'counsel for the Compm&y shall be conclusively presumed to be done, or on&itted to be done, by you in good faith and in the best

interests of the Company.

If it is determined (as hereafter provided) that any payn&ent or distribution by the Company to or for your benefit, whether paid or

payable or distributed or distributable pursuant to the terms of this letter agreement or othe&wise pursuant to or by reason of any other agreement,

policy, plan, progrmn or awangement, including without limitation any stock option, restricted stock award, stock appreciation right or similar

right, or the Lapse or tern&ination of any restriction on or the vesting or exercisability of any of the foregoing (a "Severance Payment"), &vould be

subject to the excise tax imposed by Section 4999 of the Code (or any successor provision thereto) by reason of being "contingent on a change in

ownership or control" of the Company, &vithin the mem&ing ofSection 2SGC& of the Code (or any successor provision thereto) or to any similar

tax imposed by state or local la&v, or any interest or penaities &vith respect to such excise tax (such tax or taxes, together &vith m&y such interest

m&d penalties, are hereafier collectively referred to as the "Excise Tax"), then the Severance Payment shall be payable either (i) in full or (ii) as to

such lesser amount which would result in no portion of the Sevemnce payment being subject to the Excise Tax ("Capped payment"), whichever

of the foregoing mnounts, taking into account the applicable federaL state and local income taxes and the Excise Tax, results in your receipt on

an after-tax basis, of the greatest amount of econoniic benefits to you, notwithstanding that all or some portion of such benefits may be taxable

under Section 4999 of the Code.



Subjecttotlreprovisionsofimmediatelyprecedingparagraph,alldeterminationsrequiredtobemadepursuanttothisletteragreement,
includingwhetheranExciseTaxispayablebyyouandtheamountofsuchExciseTax,shallbemadebythenationallyrecognizedfirmof
certifiedpublicaccountants(the"AcemmtingFinn")usedbytheCompanypriortotheChangeinControl(or.ifsuchAccountingFinndecliues
to serve, the Accounting Finn shall be a nationally recognized finn of certified public accountants selected by you), The Accounting Firm shall
be directed by the Company or you, as applicable, to submit its preliminary determination and detailed supporting calculations to both the
Company and you within 15 calendar days alter the date of your tem_ination of employment, if applicable, and any other such time or times as
may be requested by the Company or you. If the Accounting Fim_ detennines that any Excise Tax is payable by you, the Company shall either
(x) make payment of the Severance Payment, or (y) reduce the Severance Payment by the amount which, based on the Accounting Firm's
determination and calculations, would provide you with the Capped Payment (except that any portion of the Severance Payment that constitutes
defened compensatiou that is subject to Section 409A shall not be reduced, and its thne aud form of payment shall not be altered as a result of
this process), and pay to you such reduced amount, in each case, less auy Excise Taxes, federal, state, and local income and employment
withholding taxes and any other ammmts required to be deducted or withheld by the Company under applicable statute or regulation, If the
Accmmting Finn determines that no Excise Tax is payable by you, it sbaI[, at the same time as it makes such determination, fun_isb you with an
opinion that you have substantial autbority not to report any Excise Tax on yonr federal, state, local income or other tax return. Atl fees and
expenses of the Accounting Firur and opinion letter shah be paid by the Company in connection with the calculations required by this letter.

The provisions in this letter regarding lapsing of restrictions on restricted stock and the earning &performance shares in certain
circumstances in the event of a Change in Coutrol will remain in effect as long as you are a member of the Senior Leadership Team ("SLT'). If

at auy time you are no louger a member of the SLT, such plvvisions will not apply,

Subject to the provisions of immediately preceding paragraph. all determinations required to be made pursuant to this letta agreement,

including whether an Excise Tax is payable by you and the antount of such Excise Tax, shall be made by the nationally recognized finn of

cettified public accountants (the "Accounting Finn" ) used by the Contpany prior to the Change in Control (or, if such Accounting Finn declines

to serve, the Accounting Finn shall be a nationally recognized linu of certiged public accountants selected by you). The Accounting Firm shall

be directed by the Company or you, as applicable, to subtnit its preiiminary determination and detailed supporting calculations to both the

Company and you within 15 calendar days ager the date of your temtination of employment, if applicable, and any other such time or times as

msy be requested by the Company or you. (fthm Accounting Finn determines that any Excise Tax is payable by you, the Company shall either

(x) make payment of the Severmtce Payment, or (y) reduce the Severmtce Payment by the amount which, based on the Accounting Finn's

dctennination and calculations, would provide you with the Capped Payment (except that any portion of the Severance Payntent that cmtstitutes

deferred compensation that is subject to Section 409A shall not be reduced, and its time and form of payment shall not be altered as a result of

this process), and pay to you such reduced mnount, in each case, less any Excise Taxes, federal, state, mtd local income and employment

withholding taxes and mty other amounts required to be deducted or withheld by the Company under applicable statute or regulation, if the

Accounting Fimt determines tint no Fxcise Tax is payable by you, it sheik at the same time as it makes such determination, funtish you with an

opinion that you have substmttial authority not to report any Excise Tax on your federal, state, local income or other tax return. AII fees and

expenses of the Accounting Firm and opinion letter shall be paid by the Company in connection with the calculations required by this letter.

The provisions in this letter regarding lapsing of restrictions on restricted stock and the earning of perlonnance slmres in certain

circumstances in the event of a Change in Control will remain in eiTect as long as you are s member of the Senior Leadership Teens ("SLT").Il't
any time you are no longer a member of the SLT, such provisions will not apply.



Youshallnotreceiveanypaymentsorbenefitstowhichyoumaybeentitledhereunderunlessyouagreetoexecuteareleaseofallthen
existingclaimsagainsttheCompany,itssubsidiaries,affiliates,shareholders,directors,officers,employeesandagentsinrelationtoclaims
relatingtoorarisingontofyouremploymentorthebusinessoftheCompany;provided,however,thatanysuchreleaseshallnotbarorprevent
youfiomrespondingtoanylitigationorotherproceedinginitiatedbyareleasedpartyandassertinganyclaimor counterclaim you have in such
litigation or other proceeding as if no such release had been given as to such pa:y, nor shall it bar you from claiming rights that arise under, or
that are preserved by, this letter agreement. To comply with this paragraph, you must sign and return the release within 45 days of the
termination of your employment, and you must not revoke it during a seven-day revocation period that begins when the release is signed and' x iratoaDate wlcl stle53dday
returned to the Company. T _eu Ibllow ug t ae exptra to 1of t us lex oca on period, the e s a occ r t le E p

lbltowing the date of term nation of your employment.

To the extent that a payment of Section 409A compcusatiou trader this letter agreement is based upon ),our having a termination of

employment, "termination of employment" shall have the same meaning as "Separation from Service" under Section 409A(a)(2)(A)(i) of the
Code• In addition, to avoid having such a separatiml from service occnr after your termination of employment, you shall not have (after your
termination of employment) any duties or responsibilities that are inconsistent with the termination of employment being treated as such a

separation from service as of the date of such temfination.

This letter agreement sets forth the entire agreement and understanding between fl_e Company and you relating to the subject matter
hereof and supersedes and replaces all prior discussions and agreements between us regarding the subject matter hereof, including, without
limitation, the terms of the Offer Letter relating to benefits payable upon a change in control. This letter agreement can only be modified by a
subsequent written agreement executed by the Company and you. This letter agreement shall be governed by and interpreted in accordance with
the laws of the State of Connecticut, without regard to its conflicts of laws or principles.

It is the intention of the parties that the lump sum described in the third and fourth paragraphs of this letter should be exempt from
Section 409A as short-term deferrals, and that the restricted stock should also be exempt fi'om Section 409A, and this letter agreement in the
nomaal conrse is to be interpreted accordingly. Nonetheless, if you are a "specified employee" within the meaning of Section 409A and any
amounts or other compensation are (i) payable under this letter agreemeut (it) subject to Section 409A as deferred compeusation and (iii)

payable on account of your Separation from Service, then such amounts or compensation may not be paid until six months after your Separation
fiom Service date. Finally, the parties intend at all linms that no payment or entitlement pursuant to this letter agreement wilt give rise to any
adverse tax consequences to either party pursuant to Section 409A, and this letter agreement shall be iutelpreted consistently with this
paragraph. The term"Separation from Service" shall lave the mean ng gwen to I b) Sectlo 1409A (or any successor pro,, sion) ( Sect on
409A") of the Internal Revenue Code of 1986, as amended (the "Code").

You shall not receive any payments or benefits to is(rich you may be entitled hereunder unless you agree to execute a release of all then

existing claims against the Company, its subsidiaries, affiliatetu shareholders, directors, otTicers, employees and agents in relation to claims

relating to or arising out ofyour employment or the business of the Company; provided, hoivever, tlmt any such release sliall not bar or prevent

you fiom responding to any litigation or other proceeding initiated by a released party and asserting any claim or counterclaiin you have in such

litigation or other proceeding as if no such release had been given as to such pamy, nor shall it bar you from claiming rights that arise under, or

that are preserved by, this letter agreement. To coinply ivith this paragmph, you niust sign and return the release ivithin 45 days of the

termination of your einploynient, and you must not revoke it during a seven-day revocation period that begins when the release is signed and

returned to the Company. Then following the expiration of this revocation period, there shall occur the 'Expiration Date," ivhich is the 53rd day

folloiving the date of terniination of your employnient.

To the extmit that a payment of Section 409A compensation imder this letter agrecinent is based upon your having a termination of

employment, "termination ot'employment" shall have the same meaiiing as "Separation from Service" under Section 409A(a)(2)(A)(i) of the

Code. In addition, to avoid having such a separation from service occur ager your termination of employment, you shall not have (ager your

termination of eniployment) any duties or responsibilities that are inconsistent with the termination of employment being treated as such a

separation from setx ice as of the date of such teimination,

This letter agreement sets forth the entire agreement and understanding between the Company aml you relating to the subject niatter

hereof and supersedes and replaces all prior discussions and agreeinents between us regarding the subject matter hereof, including, without

limitation, the terms of tire Offer Letter relating to benefits payable upon a cliange in control. This letter agreement can only be modified by a

subsequent written agreement executed by tire Company and you. This letter agreement shall be governed by and interpreted in accordance ivith

tfie laws of tbe State of Connecticut, without regm d to its conflicts of larva or principles.

It is the intention of the parties that the lump sum described in the third and fourth paragraphs of this letter should be exempt from

Section 409A as shoimtenn deferrals, and that the restricted stock should also be exempt finn& Section 409A, and this letter agreement in the

normal course is to be interpreted accordingly. Nonetheless, if you are a "specified employee" within the meaning of Section 409A and any

amounts or other compensation are (i) payable under this letter agreement, (ii) subject to Section 409A as deferred compensation and (iii)

payable on account of your Separation from Service, then such amounts or compensation may not be paid until six montlm after your Separation

fiom Service date. Finally, the parties intend at all times that no payment or entitlement pursuant to this letter agreement will give rise to any

adverse tax consequences to either party pursuant to Section 409A, and this letter agreement shall be inteipreted consistently with this

paragraph, The tenn "Separation from Service" shall have the meaning given to it by Section 409A (or any successor provision) ("Section

409A") of the Internal Revenue Code of 1986, as amended (the "Code'*).



TheCompany;viii require any successor (whether direct or indirect, by purchase, merger, consolidation or otherwise) to all or
substantially all of the business ancb_orassets of the Company to assume expressly and agree to perform tiffs letter agleenaent in the same manner
and to the same extent that the Company would be reqaired to perform it if no such succession had taken place. "Company" means the

Company as hereinbefore defined and any successor to its business and/or assets as aibresaid that assumes and agrees to perform this letter

agreement by operation of law or otherwise.

To acknowledge your acceptance of the terms and conditions of this letter agreement, please sign the bottom of this letter agreement

and fax it to me directly at (203) 614-4627. Also, please return the originally signed offer letter to my attention.

S ueerely,

/s/Cecilia K. McKenney

Cecilia K. MeKenney
Executive Vice President, Human Resources and Sales Operations

Agreed to and acknowledged:

_uathy _2012
Kathteen Q. Abernathy Date

The Company ivill require any successor (whether direct or indirect, by purchase, merger, consolidation or otherivise) to all or

substantially all of the business andIor assets of the Company to assume expressly and agree to perforni this letter agreenient in the same nianner

and to the same extent that the Company ivould be required to perform it if no such succession had taken place, "Company" means the

Compmiy as hereinbef'ore defined and any successor to its business andror assets as aforesaid that assumes and agrees to perform this letter

agreement by operation of laiv or othenvise.

To acknoivledge your acceptmice of the terms mid condiiions of this letter agreement, please sign the bottoni of this letter agreement

and fax it to me directly at (203) 614-4627. Also, please return the oiiginatly signed ofter letter to my attention.

Sincerety,

IsI Ceciiia K. McKenney

Ceciha K, MeKenney
Executive Vice President, Human Resources and Sales Operations

Agreed to and acknow ledged:

Is/ Kathleen . Abernath
Kathleen Q, Abernathy

~mfa * 31 2012
Date



E:dfibit 10.2

May 24, 2012

Andrew Crain

1655 Watnat Street, Apt 108

Boulder, CO 80309

Dear Andrew:

It is my pleasure to confirna our offer of employment for the position of Senior Vice Pves dent, General Counsel. The work location for this

position will be Stamford, CT, and you will be reporting to Maggie Wiklerotter, Chairman & CEO. Your start date will be June 15 2012.

Your executive compensation program iacludes l'onr principle components:

i) Annual base salal 3' of_(less applicable taxes) paid on a semi-monthly basis,

2) Frontier Bonus Plaa ("FBP") with an ammal talget incentive of 75% of your aamml base salary which is paid out based on company

and personal performance. Your fii.'st year payout will be pro-fated based oa your start date.

3) Frontier's Equity Incentive Plan ("E1P') which includes Restricted Stock Awards , generally in the first quarter of each year and

dMdends paid quarterly. Eligibility for any given plan does not guarantee award values since Frontier's Executive Compensation

Program is based on performance of the company and the executive. The target for your position is $150_000 a_mually. These shares

will vest in four equal 25% annual instalhnents commenoing one year from the grant date, and you will be paid dividends on the

unvested shares. Your first year payout wilt be pro-rated based on your date of employment.

You wilt be eligible to participate in Fronfier's FBP and EIP in 2012 with awards paid in the first quarter of 2013. Frontier reserves the

right to implelnent or discontinue executive compensation plans at its own discretion. Eligibility for any given plan does not guarantee
award values since Frontier's Executive Compensation Progfftm is based on performance of the company and the executive.

4) Frontier Long Term Incentive Plan (LTIP), with an anuual performance share target valued at $50_000. The LTIP target is an ammal

grant that will be paid out based on company perlbrmance over a three year period (initially, 2012 2014). The performance metrics

are Opersting Cash Flow and Total Shareholder Return. Yon will earn performance shares at the end of each three year period, based

on the company's perfomlance over the three-year measurement period on tbe metrics noted. Dividends that would have been payable

on any earned shares during a three year period will be paid at the end of the three year period. Your first ),ear payout will be pro-rated

based on your date of employment.

Exlubit I 0.2

May 24, 2012

Andrew Crain
10255 tyahiut Street. Apt 100

Boulder, CO 00309

Dear Andreiv;

It is my pleasure to confirm our offer of eniployment for tlic position of Senior Vice President, General Counsel. The tvork location for this

P 11 »glg 2 1 dCE, ly lily P lg F ggl lylll;Chl ECEQP .«d. 1111 1 lg 2212.

Your executive compensation progmm includes four principle components:

I) Annual base salary of$335 000 (less applicable taxes) paid on a semi-monthly basis,

2) Frontier Bonus Plaii ("FBP") with an armual target incaitive of 75YE of your annual base salary which is paid out based on company

and personal perfonnance. Your fiist year payout will be pro-mted based on your start date.

3) Frontier's Equity Incentive Plan ("EIP") ivhich includes Restricted Stock Aivards, gmierally in the first quarter of each year and

dividends paid quarterly. Eligibility for sny given pian does not guarantee award values since Frontier's Executive Compensation

Program is based on performance of the company and the executive. The target for your position is 5150,000 anmially. These shares

wig vest in four equal 25 yg antiual installments comniencing one year fmm the grant date, and you will be paid dividends on the

unvested shares. Your first year payout will be pro-rated based on your date of employment.

You will be eligible to participate in Frontier's FBP and EIP in 2012 ivith awmds paid in the first quarter of 2013. Frontier reserves the

right to iniplement or discontinue executive compensation plans at its own discretion. Eligibility for any given plan does not guarantee

award values since Frontier's Executive Compensation Progmm is based on perfornmnce of the conipany and the executive.

4) Frontier Long Term Incentive Plan (LTIP), with an amiual performance share target valued at 550,000. The LTIP target is an annual

grant that will be paid out based on company performance over a thn:e year period (initially, 2012 — 2014). The peri'onnance metrics

are Opemting Cash Flow and Total Shareholder Itetum. You will earn performance shares at the end of each three year period, based

on the company's perfonnance over the three-year meacsurement period on the nietrics noted. Dividends that would have been payable

on any earned shares during a three year period iviH be paid at the end of the three year period. Your first year payout ivill be pro-rated

based on your date of employmmit,



As a sign-on bonns, you ,,viii be granted _0 restricted shares as part of your new hire compensation. These shares will vest equally over four
),ears, commencing on the first anniversary of 3'our start date. You will receis,e dividends on all restricted shares (vested and unvested),
consistent with other shareholders. Tile Company's current dividend policy is $0.40 per shares, paid quarterly.

You will be eligible lbr benefits from a change ht control of tile company. 11, within one ),ear following a "Chauge in Control" (as defined
below) of the Company, you have a "Separation from Service" (as defined below) either because (a)),our employment is terminated by the
Company without "Cause" (as defined below) or (b) you terminate ),our enrployment as a result of (i) a material decrease in your base salaD',
target bonus or long term incentive compensation target fi'om those in effect immediately prior to the Change in Control for any reason other
than Cause; (it) a material relocation of your principal office location (for this purpose, a relocation more than 50 miles from your Stamford, CT
office ;vill be automatically deemed material) or (iii) a material decrease iu your responsibilities or authority for any reason other than Cause
(and prior to your tetxniualing ),our employment you provide the Company with notice of tile decrease or relocation within 90 days of the
oecurreuce of such condition, the Company does not remedy tile condition within 30 days of such notice, and you Separate from Sell, ice within

two years of the initial occurrence of one or more such couditious), you shall be entitled to a lump sum payment equal to one year's base salary
and 100% of your bonus target prorated for the plan ),ear (based on the then current level of salary and bonus target or, if greater, that in effect
immediately prior to the Change in Control), all restrictions on restricted shares beld by you shall innnediately lapse and such restricted shares
shall become fulIy-vested and non-forfeitable and all performance shares granted to you under tile Long-Teml Incentive Plan (LTIP) or other
performance incentive plan pm-suant to a performance-based vesting schedule shalt immediately be earned by you and non-forfeitable, with tile
number of shares earned equal to the target level of shares granted. The lump sum payment will be made oil the Expiration Date, as defined

below.

A "Change in Control" shall be deemed to have occurred:

(A) Wheu an), "person" as defined in Section 3(a)(9) of the Securities Exchange Act of 1934_ as amended (tile "Exchange Act"), and as
used ill Section 13(d) and 14(d) thereof, including a "group" as defined in Section 13(d) of the Excilange Act (but excluding the Company and

any subsidiary and any employee benefit plan sponsored or maintained by the Company or any subsidiary (including auy trustee of such plan
actiug as trustee)), directly or indirectly, becomes the "beneficial owner" (as defined in Rule 13d-3 under the Exchange Act), of securities of tile
Company representing 50% or more of the combined voting power of the Conrpauy's filen outstandiug semlrities; or

(B) Upon the consunnnation of an), merger or other business combination involving the Cmnpany, a sale of substantially all of tile
Compauy's assets, liquidation or dissohltion of tile Company or a combination of the foregoing transactions (the "Transactions") other than a
Transaction immediately following which tile shareholders of the Company innnediately prior to the Transaction own, in the same proportion, at
least 5 t% of the voting power, directly or indirectly, of (i) the stu'viving corporation in auy such merger or other business combination; (it) the

pro'chaser of or successor to tile Company's assets; (iii) both tile sttrviving eorporafion aud tile purchaser in the e;,ent of any combination of
Transactions; or (iv) the parent company owning 100% of such surviving corporation, purcbaser or both the surviving corporation and tile

purchaser, as the case may be.

As a sign-on bonus, you iviB be granted 25 000 restricted sliares as part of your ne&v liire conipensation. These shares will vest equally over four

years, commencing on the first anniversary of your start date. You &viH receive dividends on all restricted sin res (vested and unvested),

consistent v;ith other shareholders. Tbe Company's current dividend policy is 50.40 per shares, paid quarterly.

You will be eligible for benetits from a change in control of tire company, lf, &vithin one year following a "Change in Control" (as defined

belo&v) ot'he Company, you have a "Separation from Service" (as deline&i below} either because (a) your employment is terminated by the

Company ivithout "Cause" (as defined below) or (b) you terminate your employment as a result ol'i) a material decrease in your base salary,

target bonus or long tenn incentive compensation target front those in egect immediately prior to the Change in Control for any reason other

than Cause; (ii) a material relocation of your principal oAice location (for this purpose, a relocation niore than 50 niiles from your Stamford, CT

oAice will be autoniaticagy deemed material) or (iii} a material decrease io your responsibilities or authority 1'or any reason other than Cause

(and prior to your teiminating your employment you provide the Conipany with notice of the decrease or relocation within 90 days of the

occurrence of such condition, the Company does not remedy the conditio&i &vithin 30 days of such notice, and you Separate from Service within

two years of the initial occurrence of one or more such conditions), you shaB be entitled to a lump sum payment equal to one year's base salary

and 100% of your bonus target prorated for the plan year (based on. the then ca&vent level of salary and bonus target or, if greater, that in effect

immediately prior to the Change in Control), ag restrictions on restricted shares held by y&ai shall immediately lapse and such restricted shares

shall become fully-vested and non-forfeitable and aB perfonnance shares granted to you under tlie Long-Tenn Incmitive Plan (LT1P) or other

perfonnance incentive plan puixuant to a perfonnance-based vesting schedule shag immediately be earned by you and non-forfeitable, with the

number of shares earned equal to the target level of shares granted. The lunip sum payment will be ma&le on the Expiration Date, as defined

beloiv .

A "Change in ContreV'ita0 be deemed to have oecumed:

(A) When any "person" as defined in Section 3(a)(9) of the Securities Exchange Act of 1934, as an&ended (the "Exchange Act"), and as

used in Section 13(d) mid 14(&l) thereof, including a "group" as defmed in Section 13(d} of the Exchange Act (but excluding the Company and

any subsidiary and any employee benefit plan sponsored or maintained by the Company or any subsidiary (including any trustee of such plan

acting as trustee)), directly or indimctly, becomes the "beneficial owner" (as degned in Rute 13d-3 under the Exchange Act), of securities of the

Compmiy representing 50% oi'nore of the combined voting power of the Conipany's then outstanding securities; or

(B) Upon the consununation of any nierger or other business combination involving the Company, a sale of substantially ag of the

Company's assets, liquidation or dissolution of the Company or a combination of the fomgoing transactions (the "Transactions") other than a

Transaction inunediately fogo&ving &vhich the shareholders of the Company immediately prior to the Transaction own, in the same proper&ion, at

least 51% of the voting power, directly or indirectly, of (i) the sorviving corporation in any such merger or other business combination; (ii) the

purchaser ot'r successor to the Company's assets; (iii) both the surviving corpomtion and the purchaser in the event ot'ny combination of

Transactions; or (iv) the parent compmiy owning 100% of such surviving corporation, purchaser or both the surviving corporation and the

purchaser, as the case may be.



"Cause"shallmeanyour(a)willlhlandcontinuedfailure(other than as a result of physical or mental illness or injury) to perform your material
duties in effect immediately prior to the Change in Control which continues beyond 10 days after a written demand for substantial performance

is delivered to yotl by the Company, which denrand shall identify and describe each failure with sufficient specificity to allow you to respond, (b)
willful or intentionaI conduct that causes material and demonstrable injury, monetary or otherwise, to the Cmnpany or (c) conviction of, or a plea
of nolo contendere to, a crime constituting (i) a felony under tire taws of the United States or any State thereof, or (it) a misdemeanor involving
nmral turpitude. For these purposes, no act or failure to act on your part shall be considered "willful" or "intentional" unless it is done, or
omitted to be done by you in bad faith and without reasonable belief that your action or inaction was in the best interests of the Cmnpany. An),
act or failure to act based upon authority given pursuant to a resolution duty adopted by the Board of Directors or based npon tlle advice of
cramsel for the Company sball be conclusively presumed to be done, or omitted to be done, by you in good faith and in tbe best interests of the

Company.

If it is determined (as hereafter provided) flrat any payment or distribution by the Company to or for your benefit, whether paid or payable or
distributed or distributable pursuant to the telxns of this letter agreement or otherwise pursum_t to or by reason of any other agreement, policy,
plan, program or arrangement, including without limitatiou any stock optiou, restricted stock award, stock appreciation right or similar right, or
tbe lapse or termination of an), restriction on or flra vest lg or exercJsab l ) of any of the forego lg (a Severance Pa)ment ), would be subject
to the excise tax imposed by Section 4999 of the Code (or any successor provision ti_ereto) by reason of being "contingent on a change in
ownership or control" of the Company, wiflfin the meaning of Section 280G of the Crate (or any successor provision thereto) or to any similar
tax imposed by state or local law, or any interest or penalties with l_spect to such excise tax (such tax or taxes, together with any such interest
and pena t es, are hereafcer collectively referred to as the "Excise Tax"), flren the Severance Payment shall be payable either (i) in full or (ii) as to
such lesser amount which would result in no portion of the Severance Payment being subject to the Excise Tax ("Capped Payment"), whichever

of the foregoing amounts, taking into account the applicable federal, state and local income taxes and the Excise Tax, results in your receipt on
an after-tax basis, of ti_e greatest amount of ecouomic benefits to you, notwithstanding that all or some portion of such benefits may be taxable

under Section 4999 of file Code.

Subject to the provisions of immediately preceding paragraph, all determinations required to be made pursuant to this letter agreement, including
whether an Excise Tax is payable by you and the amom_t of such Excise Tax, shati be made by the nationally recognized firm of certified public
accountants (the "Accounting Firm") used by the Company prior to the Change in Control (or, if sucb Accom_ting Firm declines to serve, the
Accounting Firm shall be a nationally recognized finn of certified public acconntants selected by you). The Accounting Firm shall be directed
by the Company or you, as applicable, to submit its preliminary determination and detailed supporting eaiculations to bofl_ the Company and you
within 15 calendar days after tbe date of yonr termination of employment, if applicable, and any other such time or times as may be requested by
tile Company or yon. If the Accounting Firm determines that any Excise Tax is payable by you, the Company shall either (x) make payment of
the Severance Payment, or (y) reduce the Severance Payment by the amount which, based on the Accounting Firm's determination and
calculations, would provide you with the Capped Payment (except that any portion of the Severance Payment flrat constitutes defen'ed
cmnpensation that is subject to Section 409A shall not be reduced, and its time and form of payment shall not be altered as a result of this
process) and pay to you such reduced amount, in each case, less any Excise Taxes, federal, state, and local income and employment withholding
taxes and any other amonnts required to be deducted or withheld by the Company under applicable statute or regulation. If the Accounting Firm
determiues timt no Excise Tax is payable by you, it shall, at the same time as it makes such determination, furnish you with an opiuion tbat you
have substantial authority not to report any Excise Tax on your federal, state, local income or other tax return. All fees and expenses of the

Accounting Fim_ and opinion letter shall be paid by tbe Company in comlection with the calculations required by this letter.

"Cmise" sl&aH mean your (a) wig)'ul and continued failure {other thau as a result of physical or niental illness or injury) to perform your material

duties in effect immediately prior to the Change in Control which continues beyond 10 days after a written demand for substantial perforniance

is delivered to you by the Company, which demand shall identify and describe each failure &vith sufficient specificity to allow you to respoml, (b)

wilffiil or intentional conduct tl&at causes material and demonstrable injury, n&oneta&y or other&vise, to the Company or (c) conviction of, or a plea

of nolo conte»de&v to, a crime constituting (i) a felony under the laws of the United States or any State thereof, or (ii) a misdemeanor involving

moral turpitude. For these purposes, no act or failure to act on your part s1&all be considered "wigfuf'r "intentioi&al" unless it is done, or

omitted to be done by you in bad faith and v,ithout reasonabie baliet'that your action or inaction was in the best interests of the Con&pany. Any

act or failure to act basrxl upon authority given pursuant to a resolution duly adopted by the Board of Directors or based upon the advice of

counsel for the Company shall be conclusively presumed to be done, or omitted to be done, by you in good faith and in the best interests of the

Con&pal&y.

lf it is determined (as hereafter provided) that m&y payment or distribution by the Company to or for your benefit, ivhether paid or payable or

distributed or distributable pursuant to the terms of this letter agreement or otherwise pursuant to or by reason of m&y other agreement, policy,

plan, program or arrangement, including without limitation any stock option, restricted stock a&,'rdd, stock appreciation right or similar right, or

the lapse or termination of any restriction on or the vesting or exercisability of any o!'the foregoing (a "Severance payment"), ivould be subject

to the excise tax imposed by Section 4999 of the Code (or any successor provision thereto) by reason of being "contingent on a change in

ownership or control" of the Company, within the mern&ii&g of Section 280G of the Code (or any successor provision thereto) or to any similar

tax imposed by state or local law, or any interest or penalties with respect to such excise tax (such tax or taxes, together &vith any such interest

and penalties,. are heres)ter cogectivcly referred to as the 'Excise Tax"), then the Severance Payment shaff be payable either (i) in full or (ii) as to

such lesser amount which would result in no portion of the Severance Payment being subject to the Excise Tax ("Capped Payment"), whichever

of the foregoing mnounts, taking into account the applicable federal, state and local income taxes and the Excise Tax, results in your receipt on

an after-tax basis, of the greatest amount of economic benefits to you, notwithstanding that ag or some portion of such benefits niay be taxable

under Section 4999 of the Code.

Subject to the provisions of immediately preceding paragraph, aH determinations required to be n&ade pursuant to this letter agreement, including

ivhether an Excise Tax is payable by you and the amount of such Excise Tax, shall be made by the nationally recognized firn& of certified public

accountm&ts (the "Accounting Firni") used by the Company prior to the Change in Control (or, if such Accounting Firm declines to serve, the

Accminting Firm sha! I be a nationally recognized firm ot'certified public accountants selected by you). The Accounting Finn shaff be directed

by the Company or you, as applicable, to submit its preliminary determination and detailed supporting calculations to both the Compm&y m&d you

within 15 calendar days atter the date of your termination of employment, if applicable, and any other such time or times as may be requested by

the Company or you. If the Accounting Firm determines that any Excise Tax is payable by you, the Company shaff either (x) make payment of

the Severance Paymm&t, or (y) reduce the Severance Paynient by the rnnount &vhich, liased on the Accounting Firm's determination and

calculations, would provide you with the Capped Payment (except that any portion of the Severance Payment that constitutes defemd

con&pensation that is subject to Section 409A shaH not be reduced, and its time and foun of'ayment shall not be altered as a result of this

process), and pay to you such reduced amount, in each case, less any Excise Taxes, federal, state, and local income and employment withholding

taxes and any other amounts required to be deducted or withheld by the Company under applicable statute or regulation. If the Accounting Firm

determines that no Excise Tax is payable by you, it shaH, at the same time as it makes such determination, furnish you with an opinion tl&at you

have substantial authority not to report any Excise Tax on your federal, state, local income or other tax return. AH fees and expenses of the

Accounting Fim& and opinion letter shall be paid by the Company in connection with the calculations required by this letter.



The provisions in this letter regarding lapsing of restrictions on restricted stock and the earning of performance shares in certain circumstances in
• " ' LT"

the event of a Change in Control wilt t'emain in effect as long as you are a naember of the Sensor Leadersh p Tea n ( S ) and/or reporting
directly to the Chief Executive Officer. If at uny time you are neither a member of the SLT nor reporting directly to the Chief Executive Officer,

such provisions will not apply.

You shall not receive any payments or benefits to which you may be entitled hel'eunder unless you agree to execute a release of all then existing
claims against the Company, its subsidiaries, affiliates, shareholders, directors, officers, employees and agents in relation to claims relating to or
arising out of your employment or the business of the Company; provided, however, that any such release shall not bar or prevent you from
responding to any litigation or other proceeding initiated by a released party and asserting an 5' claim or counterclaim yon have in such litigation
or other proceeding as if no such release had been given as to such parly, nor shall it bar you from clailning rights that arise under, or that are
preserved by, this letter agreement. To comply with this paragraph, you must sign and return the release within 45 days of the termination of
2,'our employment, and yon must not revoke it during a seven-day revocation period that begins when the release is signed and returned to the
Company. Then following the expiration of this revocation period, there shall occur the "Expiration Date," which is the 53rd day following the

date of termination of your employment.

To the extent that a payment of Section 409A compensation under this letter agreement is based upon your having a termination of employment,
"termination of employment" shall have the same meaning as "Sepm'ation from Service" under Section 409A(a)(2)(A)(i) of the Code. In
addition, to avoid having such a separation from service occur alter yonr termination of employment, you shall not have (after your termination
of employment) any duties or responsibilities that are inconsistent with the termination of employment being treated as such a separation from
service as of the date of such termination.

Relocation benefits are also offered to up to $50,000 which is grossed tip and used for one-time standard household goods transfer,
reimbursement of approved relocation expenses, such as closing costs on sale of home, and temporary housing. Please note, that according to
IRS regulations, if you move less than 50 miles, you will be accountable for applicable taxes on household goods transfer. Upon acceptance of
this offer of employment, a counselor from our relocation partner, Weichert, will contact you to initiate you in to the program. A Promissory
Note (initiated by Weichert Relocation) is required to be executed with your agreement to reimburse the Company for a pro-rated portion ofyonr
relocation expenses its the event you leave the Company within twelve (12) months of from the date the last funds were paid. This relocation

benefit wilt expire twelve (t2) months from your start date.

Please be advised that your health and welfare benefits will begin on your 30th day of employment and as a Frontier employee, you will be
eligible to participate in a full range of benefits. Please bring all of the original paperwork with you on your first day of work.

The provisions in this letter regarding lapsing of restrictions on restricted stock and the earning of perfonnance shares in certain circumstances in

the event of a Change in Control will mmain in effect as long as you are a meniber of'he Senior Leadership Team ("SLT") andlor reporting

directly to the Chief Executive Ollicer. If at any time you are neither a member of the SLT nor reporting directly to the Chief Executive Oft)cer,

such provisions will not apply.

You shaH not receive any payments or benefits to which you may be entitled hereunder unless you agree to exemite a release of ag then existing

claims against the Compmiy, its subsidiaries, atTiliates, shareholders, directors, ot)tcers, employees and agents in relation to claims relating to nr

arising out of your employment or the business of the Company: provided, however, that any such release shall not bar nr prevent you from

responding to any litigation or other proceeding initiated by a released party and asserting any claim or counterclaim you have in such litigatinn

or other proceeding as if no such release had been given as to such party, nor shall it bar you from claiming rights that mise under, or that are

preserved by, this letter agreement. To comply ivith this paragraph, yoa nuisi sign and retuni the release within 45 days of the termination of

your eniploynient, and you must not revoke it during a seven-day revocation period that begins when the release is signed and retunied to the

Company. Then following the expiration of this revocation period, there shaH occur the 'Expiration Date," which is the 53rd day fogoiving the

date of termination of your employment.

To the extent that a payment of Section 409A cumpensation under this letter agreenient is liased upon your having a terniination of employinent,

"termination ot employment" shaH have the sante meaning as "Sepamtion froin Service" under Section 409A(a)(2)(A)(i) of the Code. hi

addition, to avoid having such a sepmation from service occur after your tenuination of eiuployment, you shall not have (after your termination

of employment) any duties or responsibilities that are inconsistmit with the termination of employment being treated as such a separation from

service as of the date of such termination.

Relocation benefits are also offered to up to 550,000 ivhich is grossed up and used for one-time standard household goods transfer,

reimbursement of approved relocation expenses, such as ciosing costs on sale of home, and temporary housing, Please note, that according to

IRS regulations, if you move less than 50 miles, you wiH be accountable for applicable taxes on household goods transfer. Upon acceptance of

this otfer of employment, a counselor from our relocation partner, 5Veichert, will contact you to initiate you in to the program. A Promissory

Note (initiated by IVeicbert Relocation) is required to be executed with your agreenient to reimburse the Conipany for a pro-rated portion of your

ii;location expenses in the event you leave the Company within twelve (12) months of from the date the last funds were paid. This relocation

benefit will expire twelve (12) montlm from your start date.

Please be advised that your health and welfare benefits ivill begin on your 30th day of employment and as a Frontier employee, you will be

eligible to participate in a full range of benefits. Please bring aB of'the original paperwork with you on your first day of v;ork,



Thisoffer and subsequent entployment is contingent upon Frontier's receipt of acceptable results of a background check and reference checks
including, criminal record check, drug screening, and verification of education, employment and professiona[ references. Certain positions will
also require a motor vehicle or credit check. All dt_ag screens must be completed within 48 hours of receiving this package. The drug test will
be registered by Frontier Communicatimas.

Federal law requires that you provide documentation (I-9) confirming your eligibility to work in the United States. A list of documents that you
may use to establish your identity and employment eligibility can be found in your New Hire Kit. Please bring tim appropriate documents with
you when yon l_port to work on your first day.

Assuming tim cmrtingencies noted above are met and you commence employment with Frontier, as a condition of accepting this offer of
employment with Frontier you agree that should you leave employment with Frontier at auytime in the future for any reason, you will not solicit,
either directly or indirectly, any Frontier employee for employment with any other employer for a period of one (1) year after you leave

employmeut with Frontier.

This offer is not an express or implied contract, promise or guarantee of employment, of any particular position, or of any particular term or
condition of employment. Your employment by Frontier is at will and is subject to the conditions set forth in Frontier's Code of Conduct as well
as all other Frontier policies and applicable Federal, State and local laws.

On behalf of Frontier, I welcome you to our team! Please do not hesitate to contact me with any questions regardiug this offer. To acknowledge
your acceptance of this ofl_er, please sign tbe bottom of this offer letter and fax (585-262-9557) or emait a scanned copy back to me
directly. Please return the original signed oft_r letter with your original new hire paperwork as soon as convenient.

Sincerely,

/s/Cecilia K. McKenney

Cecilia ivlcKelmey
EVP, Human Resources & Sales Operations
Frontier Cmmnunications

Acceptance of Offer

By signing below, l hereby accept the Froutier's contingent offer of employment. I anderstand that I will not have a contract of employment
with Frontier for a specified period of time. I further agree to abide by the employnrent policies and procedures established by Frontier.

/s/Andrew Crain 5/24/12
.........................................

Andrew Crain Date

This offer mid subsequent eniployment is contingent upon Frontier's receipt of acceptable results of. a background check and reference checks

including, criniinal record check, drug screening, and verificaiion of education, employment and professional references. Certain positions will

also require a motor vehicle or credit check. All dmg screens must be completed within 48 hours of receiving this package. The drug test ivill

be registered by Frontier Communications.

Federal law requims that you provide documentation (1-9) contirming your eligibility to ivork in the United States. A list of documents that you

niay use to establish your identity and employment eligibiiity can be found in your Netv Hire Kit, Please bring the appropriate docunients with

you when you report to work on your first day.

Assuming the contingencies noted above are inet and you conunence employment with Frontier, as a condition of accepting this offer oi

employment ivitb Frontier you agree that should you leave employnient ivith Frontier at anytime in the future I'or any reason, you ivill not solicit,

either directly or indirectly, any Frontier employee for employment irith any other employer for a period of one (I) year afier you leave

enlployillellt ivith Frontier.

This offer is not mi express or implied contract, promise or guarantee of employment, of any particular position, or of any particular term or

condition of employment. Your employnient by Frontier is at will and is subject to the conditions set forth in Frontier's Code of Conduct as ivell

as all other Frontier policies and applicable Federal, State and local lairs.

On behalf of Frontier, I ivelcome you to our team! Please do not hesitate to contact me with any questions regarding this offer. To acknowledge

your acceptance of this otl'er, please sign the bottom of tliis offer letter mid fax (5g5-262-9557) or email a scanned copy back to me

directly, Please return the original signed offer letter with your original neiv hire paperwork as soon as convenient.

Sincemly,

/s/ Cecilia K. McKenney

Cecilia iMcKenney
EVP, Human Resources & Sales Operations
Frontier Communications

A m ~ (Off

By signing below, I hereby accept the Frontier's contingent otTer of employment. I understand that I will not have a contract ot employment

with Frontier for a specified period of time. I further agree to abide by the employment policies and procedures established by Frontier.

/s/ Andrew Crain 5/24/12

Andrew Crain



Exhibit10.3

FrontierCommunicationsCorporation
3HighRidgePark

Stamford,Connecticut06905
(203)614-5600

May31,2012

Mr.PeterB,Hayes
21304HibbsBridgeRd
Middleburg,VA 20117

DearPete:

ReferenceismadetotheOfferLetterdatedDecember3I,2004,asamendedallDecember24,2008(assoamended,"OfferLetter")

between you and Frontier Communications Call, oration (formerly Citizens Communications Company) (tile "Company").

The terms of the benefits payable upon a change in control referred to in the Offer Letter are he,_by amended as follows:

If, within one year following a "Change in Control" (as defined below) of the Company, you have a "Separation from Service" (as
defined below) either because (a) your employment is tenninated by the Company without "Cause" (as defined below) or (b) you telTninate your
employment as a result of(i) a material decrease in your base salary, target bonus or long term incentive compensation target fi'om those in effect
immediately prior to the Change in Control for any reason other thaa cause; (it) a material relocation of your principal office location (for this
purpose, a relocation more than 50 miles fi'om the Company's Washington, D.C. office will he automatically deemed material) or (iii) a material
decrease in your responsibilities or authority for any reason other than Cause (and prior to your terminating your employment you provide the
Company with notice of the decrease or relocation within 90 days of the occurrence of such condition, the Company does not remedy the
condition within 30 days of such notice, and you Separate from Se_wice within two years of the initial occurrence of one or more such
conditions), you shall be entitled to a lump sum payment equat to one year's base salary and 100% of your bonus target prorated for the plan
year (based on the then current level of salary and bonos target or, if greater, that in effect immediately prior to the Change in Control), all
pestrictious on restricted shares held by you shall immediately lapse and such restricted shares shall become lhtly-vested and non-lbrfeitable and

all perfonnance shares granted to you under the Long-Term Incentive Plan (LTIP) or other perfonnance incentive plan pursuant to a
performance-based vesting schedule shall immediately be earned by you and non-forfeitable, with the number of sha_'es earned equal to the
target level of shares granted, The lump sum payment will be made on the Expiration Date, as defined below.

Exhibit 10.3

Frontier Comnmnications Coloration
3 High Ridge Park

Stamtord, Coruiecticut 06906
(203'} 614-6600

May 31, 2012

Mr. Peter B. Hayes
21304 Hibbs Bridge Rd
Middleburg, VA 20117

Dear Pete:

Reference is niade to tbe Offer Letter dated December 31, 2004, as amended on December 24, 2008 (as so amende&l, "Offer Letter")

between you and Frontier Coimnunications Coqioration (lonnerly Citizmis Communications Company) (tbe "Company").

The terms of the benefits payable upon a change in control reterred to in tbe Offer Letter are hereby amended as follows:

If, within one year foffowing a 'Change in Contro!" (as defined below) of the Company, you have a "Separation &oni Service" (as

defined below) either because (a) your employment is temiinated by the Company without 'Cause" (as defined beloiv) or (b) you terminate your

employment as a result of (i) a material decrease in your base salary, target bonus or long term incentive compensation target fiom those in effect

immediately prior to the Change in Control for any reason other than Cerise; (ii) a material relocation of your principal office location (for this

purpose, a relocation more than 50 miles from the Company's Washington, D.C. office will be automatically deemed material) or (iii) a material

decrease in your responsibilities or authority for any reason other than Cause (and prior to your terminating your employment you provide the

Company with notice of the decrease or relocation within 90 days of the occimence of such condition, the Company does not reniedy the

condition within 30 days of such notice, and you Separate fi'om Service within two years of the initial occurrence of one or more such

conditions), you shall be entitled to a lmnp sum payment equal to one year*a base salary and 100% of yoiu bonus target prorated for the plan

year (based on the then current level of salary and bonus target or, ifgreater, that in etTect immediately prior to the Change in Control), all

restrictiolls oil restricted shares held by you shall immediately lapse mid such mstricted shares sliall become fully-vested and non-forfeitable and

all perfonnance shares gmnted to you under the Long Term incentive Plan (LTIP) or other petTonnance incentive plan pursuant to a

perfonnance-based vesting schedule shall inunediately be earned by you and non-forfeitable, with the number of shares earned equal to the

target level of shares granted, The lump sum payment wil! be made on the Expiration Date, as defined below.



A "Change in Control" shall be deemed to have occurred:

(A) When any "person" as defined in Section 3(a)(9) of the Securities Exchange Act of 1934, as amended (the "Exchange Act"),
and as nsed in Section 13(d) and 14(d) thereol; including a "group" as defined in Section 13(d) of the Exchange Act (but excluding the Company
and any subsidiary and any employee benefit plan sponsored or maintained by the Company or any subsidiary (including any trustee of such
plan acting as trnstee)), directly or indirectly, becomes the "beneficial owner" (as defined in Rule 13d-3 under the Exchange Act), of securities of
the Company representing 50% or more of the combined voting power of file Company's then outstauding secnrities; or

(B) Upon the consummation of any merger or other bnsiness COlrtbination involving the Company, a sate of substantially all of
the Company's assets, liquidation or dissolution of the Company or a combination of the foregoing trausactious (the "Transactions") other than a
Transaction immediately following which the shareholders of the Company immediately prior to the Transaction own, in the same proportion, at
least 51% of the voting power, directly or indirectly, of (i) the surviving corporation in any such merger or other business combination; (it) the
purchaser of or successor to the Company's assets; (iii) both the surviving corporation and the purchaser in the event of any combination of"
Transactions; or (iv) the parent company owning 100% of such surviving corporation, purchaser m"both the supAving corporation and the

purchaser, as the case may be.

"Cause" shall mean your (a) willful and continued failure (other than as a result of physical or mental illness or injury) to pertbrm your
material duties in effect immediatefy prior to the Change in Control which continues beyond 10 days after a written demand for substantial

perlbrmance is delivel_d to you by the Company, which demand shall identify and describe each failnre with sufficient specificity to allow you
to respond, (b) willful or intentional conduct that causes material and demonstrable injnry, monetary or otherwise, to the Company or (c)
conviction of. or a plea of nolo coutendere to, a crime constituting (i) a felony raider the laws of the United States or any State thereof, or (it) a
misdemeanor involving moral turpitude. For these purposes, no act or failure to act on your part shall be considered "willful" or "intentional"
nnless it is done, or omitted to be done by you in bad faith and without _easonable belief that your action or inaction was in the best interests of
the Company. Any act or failure to act based upon authority given pursuant to a resolution duly adopted by the Board of Directol's or based upon
dae advice of counsel for the Company shall be conclusively presumed to be done, or omitted to be done, by you in good faith and ill the best

interests of the Company.

A "Change in Control" shall be deemed to hnve occurred:

(A) KYhen any 'person" as defined in Section 3{a)(9) of the Securities Exchange Act of 1934, as amended (the "Exchange Act"),

mid as used in Section 13(d) and 14(d) thereof, including a "group*'s defined in Section 13{d) of tbe Exchmige Act (but excluding the Company

and any subsidiary and any eniployee benefit plan sponsored or maiatained by the Company or any subsidiaiy (including any trustee of such

plan acting as tmstee)), directly or indirectly, becomes the "beneficial oivncr" (as defused in Rule 13d-3 under the Exchange Act), of securities of

the Company represmiting 50/s or &nore of the coinbined voting poiver of the Company's then outstanding securities; or

(B) Upon the consunimation of any merger or other business combination involving tbe Company, a sale of substantially all of

the Company's nssets, liquidation or dissolution of the Company or a combination of the foregoing transactions (the "Transactions'*) other than a

Transaction immediately follovi ing which the shan:holders of the Company immediately prior to the Transaction oivn, in the same proportion, at

least 51 /o of the voting poiver, directly or indirectly, of {i) the surviving corporation in any such nierger or other business coinbination; (ii) the

purchaser of or successor to the Compmiy's assets; (iii) both the surviving corporation and the purchaser in the event of any combinationof'ransactions;or (iv) the parent compmiy owning 1 00/u of such surviving corporation, purchaser or both the surviving corporation and the

purchaser, as the case niay be.

"Cause" shall mean your (a) willful and continued failure (other than as a resiiit of physical or mental illness or injury) to perform your

material duties in eft'ect immediately prior to the Change in Control ivhich continues beyond 10 days after a ivritten demmid 1'or substantial

perforniance is delivered to you by the Company, which demand shall identify mid describe each failure with sufficient specificity to alloiv you

to respond, (b) willful or intentional conduct that causes material and demonstrable injury, monetary or othertvise, to the Company or (c)

conviction of. or a plea of nolo erin&err&{ere to, a crime constituting (i) a felony mider the la&vs ot'he United States or any State thereof, or (ii) a

misdemeanor involving moral turpitude. For these purposes, no act or failure to act on your part shall be considered "wigful" or "intentional"

unless it is done, or omitted to be done by you in bad faith and without reasonable belief that your action or inaction ives in the best interests of

the Company. Any act or failure to act based upon authority given pursuant to a resolution duly adopted by the Board of Directom or based upon

Ihe advice of counsel for the Company shall be conclusively presumed to be &lone, or omitted to be done, by you in good faith and in the best

interests of the Company.



If it isdetermined(ashereafterprovided)thatanypaymentordistributionbytheCompanytoorforyourbenefit,whetherpaidor
payableordistributedordistributablepursuanttothetermsofthisletteragreementorotherwisepursuanttoorbyreasonofan5' other agreement,
policy, plan, program or arrangement, including without tbnitation any stock option, restricted stock award, stock appreciation right or similar
right, o1 the lapse or terminatioa of any restriction on or the vesting or exercisab'l y ol any of the fo "egoing (a Severance Payment"), would be
subject to the excise tax nnposed by Section 4999 of the Code (or any successol plo_ lslon thereto) by reason of being "co It _gent on a change in
ownership or control" of the Company, within the meaning of Section 280G of the Code (or any successor provision thereto) or to any similar
tax imposed by state o1"local ]aw, or any interest or penalties with respect to such excise tax (such lax or taxes, together with any such interest
and penalties, are hereafter collectively referred to as the Excise Tax,,), then the Se;,erance Payment shalt be payable either (i) in fnil or (ii) as to
such lesser amount which woukl result m no portion of the Severance Payment being sublect to the Excise Tax ("Capped Paylnent'), whichever

of the foregoing ammmts, taking into account the applicable federal, state mad local income taxes and the Excise Tax, resuhs in your receipt on
an after-tax basis, of the greatest amount of economic benefits to you, notwithstanding tbat all or some portion of such benefits may be taxable

under Section 4999 of tbe Code.

Subject to the provisions of immediately preceding paragraph, all determinations required to be made pursuant to this letter agreement,
including whether an Excise Tax is payable by you and the amount of such Excise Tax, shall be made by the nationaUy recognized firm of
certified public accountants (the "Accounting Firm") used by the Cmnpany prior to the Cbange in Control (or, if such Accounting Firnr declines
to serve, the Accounting Firm shall be a nationally recognized firm of certified public accountants selected by you). The Accoontit'tg Firm shall
be directed by the Company or you, as applicable, to submit its preliminat3, determination and detailed supporting calculations to both the
Company and you within 15 calendar days after the date of your termination of employment, if applicable, and any other such time or times as
may be requested by the Company or you. If the Accounting Firm determines tbat any Excise Tax is payable by you, the Company shaU either
(x) make payment of the Severance Payment, or (y) reduce the Severance Payment by the amount which, based on the Accounting Firm's
determinatima and calculations, would provide you with the Capped Payment (except that any portion of the Severance Payment that constitutes
deferred compensation that is sub ect to Section 409A shall not be reduced, aod its time and form of payomnt sbaU not be altered as a result of
tiffs process), and pay to you such reduced amount, in each case, less any Excise Taxes, federal, state, and local income and employment
withholding taxes and any other ammmts required to be deducted or withheld by tile Company under applicable statute or regulation. If the
Accounting Finn determines that no Excise Tax is payable by you, it shall, at the same time as it makes such determinatimL fiamish you with an
opinion that you have substantial authority not to report any Excise Tax on your federal, state, local income or other tax return. All fees and
expenses of the Acemmting Firm and opinion letter shall be paid by the Company in connection with the caleulatious required by this letter.

lf it is determined (as hereafter provided) that any pavment or distribution by the Company to or for your benefit, &vhether paid or

payable or distributed or distributable pursuant to the terms of this letter agieen&ent or other&vise pursuant to or by reason of any other agreement,

policy, plan, program or arrangement, including &vithout limitation any stock option, restricted stock a&vard, stock appreciation right or similar

right, or the lapse or termination of any restriction on or the vesting or cxercisabiiity of any of the foregoing (a "Severance Payment"), would be

subject to the excise tax imposed by Section 4999 of the Code (or any successor provision thereto) by reason of being "contingent on a change in

ownership or control" of the Company, within the n&eaning of Section 280C& of tbe Code (or any successor provision thereto) or to any similar

tax iinposed by state or local law, or any interest or penalties &vith respect to such excise tax. {such tax or taxes, together with any such interest

and penaltiem are hereat)er collectively referred to as the "Excise Tax"), ther& the Severance Payment shall be payable either (i) in t'ug or (ii) as to

such lesser amount which woukl result in no portion of the Severance Payment being subject to the Excise Tax ("Capped Payment"), whichever

of the foregoing amounts, taking ii&to account the applicable federal, state and local income taxes and the Excise Tax, results in your receipt on

an after-tax basis, of the greatest amount of economic benefits to you, nobvithstanding that all or son&e portion of such benefits may be taxable

under Section 4999 of tl&e Code.

Subject to the provisions of immediately preceding paragraph, all determinations required to be made pursuant to this letter agreement,

including whether an Excise Tax is payable by you and the amount of such Excise Tax, shall be made by the nationagy recognized firni of

cenified public accountants (the "Accounting Firm") used by the Compm&y prior to the Change in Control (or, if such Accounting Firm declines

to serve, the Accounting Firn& shall be a nationally recognized firm ofcertified public accountants selected by you). The Accounting Finn shall

be directed by the Con&pm&y or you, as applicable, to submit its pretimina&y determination and detailed supporting calculatiuns to both the

Company and you within 15 calendar days after the date of your termination of enq&loyment, if applicable, m&d m&y other such time or times as

may be requested by the Company or you. If the Accounting Firm determines that any Excise Tax is payable by you, the Company shaH either

(x) make payment of the Severance Paynient, or (y) reduce the Sevemnce Payment by the amount &vhich, based on the Accounting Firm's

determination and calculations, would provide you &vith the Capped Payment (except that any portion of the Severance Payment that constitutes

deferred compensation that is subject to Section 409A shall not be reduced, mid its time and foun of payment shag not be altered as a result of

this process), and pay to you such reduced mnount, in each case, less any Excise Taxes, federal, state, and local income and employment

withholding taxes and m&y other amounts required to be deducted or withheld by the Coinpany under applicable statute or regulation. If the

Accounting Finn determines that no Excise Tax is payable by you, it shall, at the same time as it makes such determination, funiish you with an

opinion that you have substantial authority not to report any Excise Tax on your federal, state, local inconie or other tax return. AH fees and

expenses of the Accounting Finn and opinion letter shsB be paid by the Con&pm&y in connection with the calculations required by this letter.



Theprovisionsinthisletterregardinglapsingofrestrictionsonrestrictedstockandtheearningofperformancesharesincertain
circumstancesintheeventofaChangeinControl",,,'illremain in effect as long as you are a member of tile Senior Leadership Team ("SLT"). If

at any time you are no longer a member of tile SLT, such provisions will not apply.

You shall not receive any payments or beuefits to which you may be entitled hereunder unless ymt agree to execute a release of all th,en
existing claims against the Company, its subsidiaries, affiliates, shareholders, directors, officers, employees and agents in relation to claims
relating to or arising out of your employment or the business of the Company; provkled, however, that any such release shall not bar or prevent
you fi'om responding to any litigation or other proceeding initiated by a released party nod asserting any claim or counterclaim you have in such
litigation or other proceeding as if no such release bad been given as to such party, nor shall it bar you from claiming rights that arise under', or
that are preserved by, this letter agreement. To comply with this paragraph, yon must sign and return the release within 45 days of tile
termination of your employment, and you must not revoke it during a seven-day revocation period that begins when the release is signed and
returned to tbe Company. Then following tile expiration of this revocation period, there shall occur the "Expiration Date," which is the 53rd day

foIlowing tile date of termination of your employment.

To the extent that a payment of Section 409A compensation under this letter agreement is based upon your having a termination of
employment, "termination ofenlployment" shatl have the sanle nleanl:tg as Separatm fromService"underScction409A(a)(2)(A)(i)ofthe
Code. In addition, to avoid having such a separation from service occur after ),our termination of employment, you shall not have (alter your
termination of employment) any duties or i_sponsibilities that are inconsistent wit1 the termination of employment being treated as such a

separation from service as of the date of such termination.

This letter agreement sets forth the entire agreement and understanding between tile Company and you relating to the subject matter
hercof and supersedes and replaces all prior discussions and agreements between us regarding the subject matter hereof, including, without
limitation, the memorandum, dated September 7, 2007, addressed to you firm Maggie Witderotter entitled "Terms of Restricted St°ek Award"
and the terms of the Offer Letter relating to benefits payable upon a change in control. This letter agreement can only be modified by a

subsequent written agreement executed by the Company and you. This letter agreement shall be governed by and interpreted in accordance with
tile laws of the State of Connecticut, without regard to its conflicts of laws or principles.

It is the intention of the pall.ies that the hunp sun't described in tile third and fourth paragraphs of this letter should be exempt from
Section 409A as short-term deferrals, and that the restricted stock should also be exempt from Section 409A, and this letter agt_ement in the
normal course is to be interpreted accordingly. Nonetheless, if you are a "specified employee" within tile meaning of Section 409A and any
amounts or other compensation are (i) payable under this letter agreement, (it) subject to Section 409A as deferred compensation and (iii)

payable on account of your Separation from Service, then such amounts or compensation may not be paid until six months after your Sepa_'ttion
from Service date. Finally, the parties intend at all times that no payment or entitlement pursuant to this letter agreement will give rise to any
adverse tax consequences to either party pursuant to Section 409A, and dais letter agreement shall be interpreted consistently wittL this
paragraph. TILe term "Separation fi'om Sen, ice" shall have tile meaning given to it by Section 409A (or any successor provision) ("Section
409A") of the lntemal Revenue Code of 1986, as amended (the "Code").

The provisions in this letter regarding lapsing of'restrictions on restricted stock and the earning of pert'ormance shares in cenain

eircunistances in the event of a Change in Control will remain in effect as long as you atu a member of the Senior Leadership Team ("SLT*'). If

at any time you are no longer a member of'he SLT, such provisions ivill not apply.

You shall not receive any payments or benefits to which you niay be entitled hereunder unless you agree to execute a release of all then

existing claims against the Company, its subsidiaries, affiliates, sharehohierrn directors, ofgcers, employees and agents in relation to claims

relating to or arising out of your employment or the business nf the Compmiy: provided, however, that miy such release shall not bar or prevent

you from responding to any litigation or other proceeding initiated by a mleased party and asserting miy claim or counterclaim you have in such

litigation or other proceeding as if no such release had been given as to such party, nor shall it bar you from claiining rights that arise under, or

that are prmerved by, this letter agreement, To comply with this paragraph, you must sign and return the release ivithin 45 days of the

termination of your employment, mid you must not revoke it during a seven-day revocation period that begins when ihe release is signed and

returned to the Company. Then fogowing the expiration of this revocation period, there shall occur the "Expiration Date," ivhich is the S3rd day

folloiving the date of termination of your employment.

To the extent that a payment of Section 409A compensation imder this letter agreement is based upon your having a termination of

employment, "termination ofeniployinent" shall have the same meaning as "Separation from Service" under Section 409A(a)(2)(A)(i) of the

Code. In additinn, to avoid having such a separation from service occur at)er your termination of employment, you shall not have (ager your

terniination of employment) any duties or responsibilities that are inconsistent with the tertnination of employnient being treated as such a

separation fiom service as ot'he date of such termination.

This letter agreement sets forth the entire agreement and understanding betiveen the Company and you relating to the subject nmtter

hereof and supersedes and replaces al! prior discussions and agreements between us regarding the subject matter hereof, including, without

limitation, the memorandum, dated September 7, 2007, addressed to you fi'om tXIaggie Witderotter entitled "Terms of Restricted Stock Award"

mid the terms of the Offer Letter relating to benefits payable upon a change in contrnL This letter agreement can only be modified by a

subsequent written agreement executed by the Company and you. This letter agreement shall be governed by and interpreted in accordance with

the laws of the State of Connecticut, without regard to its confiicts of lairs or principles.

It is the intention of the patsies that the lump sum described in the third and foutxh paragraphs of this letter should be exempt from

Section 409A as shortterm deferrals, mid that the restricted stock should also be exempt from Section 409A, and this letter agreement in the

normal course is to be interpreted accordingly. Nonetheless, if you are a "speciged employee" within the meaning of Section 409A and any

amounts or other compensation are (i) payable under this letter agreement, (ii) subject to Section 409A as deferred compensation and (iii)

payable on account of your Separation from Service, then such amounts or compensation may not be paid until six months alter your Separation

from Service date. Finally, the parties intend at all times that no paynient or entitlement pursuant to this letter agreement ivill give rise to any

adverse tres consequences to either patty pursuant to Section 409A, and this letter agreement shall be interpreted consistently with this

paragraph. The tenn "Separation fiom Service" shall have the meaning given to it by Section 409A (or any successor provision) ("Section

409A") of the Internal Revenue Code of 1986, as aniended (the "Code").



TheCompanywillrequire any successor (whether direct or indirect, by purchase, merger, consolidation or otherwise) to all or
substantially all of the business and/or assets of the Company to assume expressly and agree to perform this letter agreement in the same manner
and to the same extent that tile Company would be required to perform it if no such succession had taken place. "Company" means the

Company as hereinbefore defined and any successor to its business anti/or assets as aforesaid that assumes and agrees to perform this letter

agreement by operation of law or otherwise.

To acknowledge your acceptance of the terms and uouditions of this letter agreement, please sign the bottom of this letter agreement
and Pax it to lne directly at (203) 614-4627. Also, please return the originally signed offer letter to my attention.

Sincerely,

/s/Cecilia K. McKenney

Cecilia K. McKenney
Executive Vice President, Human Resources and Sales Operations

Agreed to and acknowledged:

/s/Pe:ter B. Hayes _2
Peter B. Hayes Date

The Company tvig require any successor (ivhether direct or indirem, by piirchase, merger, consolidation or otherwisel to nil or

substiuttially all of the business and/or nssets of the Company to assunie expressly and agree to perform this letter agreenient in the sante manner

and to tbe smne extent tlmt the Conipmiy vvould be required to perform it if no such succession had taken place. "Company'* means the

Company as hereinbefore defined and any successor to its business and.'or assets as aforesaid that assumes and agrees to perform this letter

agreement by opemtion of taw or othenvise.

To acknowledge your acceptance oi the terms and conditions ot'tfiis leiter agreement, please sign the bottoni of this letter agreement

and i'x it to me directly at (203) 614-4627. Also, please return the originally signed offer letter to niy attention.

Sincerely,

is/ Cecilia K, McKemiey

Ceciiia K, McKenney
Executive Vice President, Human Resources and Sales Operations

Agreed to and acknowledged:

P ~B. H
Peter B. Hayes

M~3) PA))
Date



Exhibit10.4

April10,20t2

Ms.Lois Hedg-Peih
736 Fred Brat Road
Victor, NIT 59875

Dear Lois:

On behalf of the Senior Leadership Team, it is my pleasure to confirm our ofi_r of employment for the position of Executive Vice

Presideut, Strategy'. The work location for this position will be Libby, MT and you will be reproving to Maggie Wilderotter, Chairman &
CEO. Your start date will be July 1, 2012.

Your executive compensation program includes four principle components:

t) Annual base salary of $500,000 (less applicable taxes) paid oil a semi-monthly basis.

2) Frontier Bonus Plan ("FBP") with an annual target incentive of 100% ($500,000) which is paid out based ou company and personal
performance. Your first year payout will be pro-rated based on your date of employmeut.

3) Froutier's Equity hrcoutive Ptau ("EIP") which iuclodes Restricted Stock Awards, generally iu lhe first qual_er of each year and
dividends paid quarterly. Eligibitity for any given plan does not guarantee award values since Frontier's Executive Compensation
Prognm_ is based on perforlnauee of the company and the executive. The target for yottr position is $750,000 lingually. These shares
will vest in four equal 25% auuual instalhnents commencing one year from the grant date, and you will be paid dividends ou the
unvested shares. Your first year payout wilt be pro-rated based on your date of employment.

You will be eligible to participate in Frontier's FBP and EIP in 2012 with awards paid in the first quarter of 2013. Frontier reserves the
right to implement or discoofinue executive compensation plaus at its own discretion. Eligibility for any given plan does not guarantee
a_; a d ",a ues si ace Fro _tler s Exect tve Compensation Program is based on performance of the company and the executive.

4) Frontier Long Term Incentive Plan (LTIP), with an annual perfomlaoce share target valued at $250,000. The LTIP target is an
annual grant that will be paid out based on company performance over a three year period (initially, 2012 - 2014). The perfom_ance
metrics are Opera(ng Cash Flow and Total Shareholder Return. You will earn performance shares at the end of each three year period,
based on the company's performance over the three-year measurement period on the metrics noted. Dividends that would have beeu

payable on any earned shares during a three year period will be paid at the cud of the three year period.

Your award range for long tema equity is $750,000 - St,250,000 with S1,000,000 as the target and is contingent on your performance and that of
the Company. The executive compeusation plaus are subject to all plan terms and determinations by the Compensation Committee of the Board
of Directors.

Exhibit 10.4

April 10, 2012

Ms. Lois Hedg-Peth
736 Fred Bun Road
Victor, Iv1T 59875

Dear Lois:

On behalf of the Senior Leadership Team, it is my pleasure to confirm our offer of employment for the position of Executive Vice

Presidmit, Strategy. The work location for this position will be Libby, MT and you will be reporting to Maggie Witderotter, Chaimmn k
CEO. Your start date will be July I, 2012.

Youl'xecutive compensation program includes four principle components:

I) Anrnml base salary of $500,000 (less applicable taxes) paid on a semi-montfily ttasis.

2) Frontier Bonus Plan ("FBP") with an anmial target incentive of 100% ($500,00Q) which is paid out based on company and personal

peri'ormance. Your first year payout ivill be pro-iated based on your daie of employment,

3) Frontier*s Equity Incmitive Plan ("EIP") which includes Resirlcted Stock Aivards, genemlly in the fimt quarter of each year mid

dividends paid quarterly. Eligibility for any given plan does not guarantee awmd values since Frontier's Executive Compensation

Progrmn is based on perfonuance of the conipany and the executive. The target for your position is $75Q,QQQ annually. These slmres

will vest in four equal 25% allilual instalhnents commencing one year from the grant date, and you will be paid dividends on the

unvested shares. Your first year payout ivill be pro-rated based on your date of eniployment.

You ivill be eligible to participate in Frontier's FBP and EIP in 2012 with awards paid in the first quarter of 2013. Frontier reserves the

right to implement or discontinue executive compensation plmis at its own discretion. Eligibility for any given plan does not guarantee

award values since Frontier's Executive Compensation Progmm is based on perfonnance of the company mid the executive.

4) Frontier Long Term Incentive Plan (LTIP), with an annual perfomiance share target valued at $250,000. The LTIP target is an

annual grmit that will be paid out based on company performance over a three year period (initially, 2012 — 2014). The perfonnance

metrics are Operating Cash Flow and Total Sharehoider Return. You wiE earn perfortnance shares at the end of each three year period,

based on the company's perfoimance over the three-year measuremeiit period on the metrics noted, Dividends that would have been

payable on any carried shares during a three year period will be paid at the end of the three yew period.

Your aivard range for long temi equity is S750,000 - 51,250,00Q ivith Sl,000,000 as the target and is contingent on your performance and that of

the Company. The executive compensation plans are subject to all plan tertns and determinations by the Conipensation Coniniittee of the Board

ofDirectors.



As a sign-on bonus, you will be granted 100,000 shares of restricted stock. The actual value of the shares will determined at the time the
grant is approved by the Compensation Committee of the Board of Dh'ectors, which is currently scheduled to be in July 2012. You will receive
dividends on all shares of restricted stock, regardless of their vesting schedule, on a quarterly basis consistent with other shareholders. The
current dividend policy is $0.40 per share per year. These shares of restricted stock will vest in four equal 25% annual instalhnents cmmnencing

one year from your hire date.

In addition, you will be granted 50,000 unrestricted shales of common stock on the second annive_ary of your hire date as part of your
new hire cmnpensation. This grant is contingent on you being actively employed by the Company and performing at a satisfactory level.

Also, you will be eligible for an enhanced Paid Tinm off (PTO) schedule of 25 days per year. However upon termination of your
employment, you will be paid unused vacation per the company policy.

If, witbin rare year following a "Change in Control" (as defined below) of the Company, you have a "Separation from Service" (as defined
below) either because (a) yonr employment is terminated by the Company witbout "Cause" (as defined below) or (b) you terminate your
employment as a result of (i) a material decrease in your base salaD', target bmms or long term incentive compensation target from those in effect
immediately prior to the Change in Control for any reason other than Cause; (it) a material relocation of your principal office location (for this
purpose, a relocation nrore than 50 miles from your Libby, Montana office will be autmnatically deemed material) or (iii) a material decrease in
your responsibilities or aothority for any reason other than Cause (and prior to your terminating your employment you provide the Company
with notice of the decrease or relocation within 90 days of the occurrence of such condition, the Company does not remedy the condition witbin
30 days of sucb notice, and you Separate from Service within two years of the initial occurrence of one or more such conditious), you sttall be
entitled to a lump sum payment equal to one year's base salary and 100% of your bonus target prorated for the plan year (based on the then
current level of salary and bonus target or, if greater, that in effect immediately prior to the Change in Control), all restrictions on restricted
shares held by you shall immediately lapse and such restricted shares shall become fully-vested and non-forfeitable and all performance strafes
granted to you under the Long-Term Incentive Plan (LTIP) or other performance incentive plan pursuant to a performance-based vesting
schedule shall immediately be earned by you and non-forfeitable, witb the number of shares earned equal to tbe target level of shares

gt_nted. The lump sum payment will be made on the Expiration Date, as defined below,

A "Change in Control" shall be deemed to have occurred:

(A) When any "person" as defined in Section 3(a)(9) of the Securities Exchange Act of 1934, as amended (tbe "Exchange Act"), and as
used in Section 13(d) and 14(d) thereof, including a "group" as defined in Section 13(d) of the Exchange Act (but excluding the Company and
any subsidial3' and any employee benefit plan sponsored or maintained by the Company or any subsidial2,' (ineluding any trustee of such plan
acting as trustee)), directly or indirectly, becomes the "beneficial owner" (as defined in Rule 13d-3 under the Exchange Act), of securities of the
Company representing 50% or nrore of the eorobined voting power of the Company's then outstanding securities; or

As a sign-on bonus, you ivill be granted 100,000 shares of restricted stock. The actual value of the shares will determined at the time the

grant is approved by the Compensation Committee ot'the Board of Directors, which is currently scheduled to be in July 2012. You will receive

dividends on all shares of restricted stock, regardless of their vesting schedule, on a quarterly fiasis consistent with other shareholders. The

current dividend policy is $0.40 per share per year. These shares of restricted stock ivill vest in 1'our equal 2550 mmual installments commencing

one year !'rom your hire date.

ln addition, you will be granted 50 000 unrestricted shares ot'common stock on the second anniversary of your hire date as ))art ofyoul'ew

hire conipensation. This grant is contingent on you being actively employed by the Conipany and pertonuing at a satisfactory level.

Also, you ivill be eligible for an enhanced Paid Time off (PTO) schedule of 25 days per year. However upon termination of your

employment, you ivill be paiif unused vacation per the coinpany policy.

If, ivithin one year following a "Change in ControV'as defined below) of the Company, you have a "Sepamtion fiom Service" (as defined

below) either because {a) your employment is terminated by the Conipany without "Cause" (as defined below) or (b) you terminate your

employment as a result of (i) s material decrease in your base salary, target bonus or long term incentive compensation target from those in etfect

immetliately prior to the Change in Control for any reason other than Cause; (ii) a material relocation o!'your principal ot'fice location (1'r this

purpose, a relocation more than 50 miles froni your Libby, Montana ofgce will be automatically deemed material) or (iii) a nmterial decrease in

your responsibilities or authority for any reason other than Cause (aud prior to your terminating your employment you provide the Company

with notice of the decrease or relocation within 90 days of the occurrence o!'such condition, the Company does not remedy the condition ivithin

30 days of such notice, and you Separate from Service ivithin two years of the initial occurrence of one or more such conditions), you shall be

entitled to a lump sum payment equal to one year's base salary and IOO'io of your bonus target prorated for ihe plan year (based on the then

curmnt level of salary anil bonus target or, if greater, that in e!'fact immediately prior to the Change in Control), all restrictions on restricted

shares held by you shall immediately lapse and such restricted shares shall become !ally-vested and non-forfeitable and sll performance shares

gmnted to you under the Long-Temi Incentive Plan {LTIP) or other perfonnance incentive plan pursuant to a peiformance-based vesting

schedule shall iimnediately be earned by you and non-forfeitabie, with the number of shares earned equal to the target level of shares

granted, The lump sum payment will be made on the Expiration Date, as defined beloiv .

A "Change in Control" shall be deemed to have occurred:

(A) When any "person" as defined in Section 3(a)(9) of the Securities Exchange Act of 1934, as amended (the "Exchange Act"), and as

used in Section 13(d) and 14(d) thereof, including a 'group" as deimed in Section i3(d) o!'he Exchange Act (but excluding the Company and

any subsidiaiy and any employee benefit plan sponsored or inaintained by the Company or any subsidiaiy (including any trustee of such plan

acting as trustee)), directly or indirectly, becomes the "beneficial owner" (as defined in Rule 13d-3 under the Exchange Act), of securities of the

Company representing 50/o or more of the combined voting power of the Company's Oien outstanding securities; or



(B)Upontileconsummationof anymergerorotherbusinesscombinationinvolvingtileCompany, a sale of substantially all of tile
Company's assets, liquidation or dissolution of the Company or a combination of the foregoing transactions (file "Transactions") other than a
Transaction immediately fonowing whicb the shareholders of fue Company immediately prior to the Transaction own, in the same proportion, at
least 5 I% of file voting power, directly or indirectly, of (i) fue surviving cmporation in any such merger or ofuer business cmnbination; (it) tile
purchaser of or successor to the Company's assets; (iii) both the surviving corporation and the purchaser in tile event of any combination of
Transactions; or (iv) the parent company owning 100% of snch surviving corporation, purchaser or both the surviving corporation and the

purchaser, as the ease may be.

"Cause" shall mean your (a) willful and continued failnre (other than as a result of physical or mental illness or injury) to perforra your
material duties in effect immediately prior to the Change in Control wbieb continues beyond 10 days after a written demand for substantial
performance is delivered to you by the Company, which demand shall identify and describe each failure with sufficient specificity to allow you
to respond, (b) willful or intentional conduct that causes material and demonstrable injury, monetary or otherwise, to tile Company or (el
conviction of, or a plea of nolo comeudere to, a crime constituting (i) a felony under the laws of tile United States or any State fuereof, or (it) a
misdemeanor involving moral turpitude. For these purposes, no act or faihu_ to act on your part shall be considered "willful" or "intentional"
unless it is done, or omitted to be done by you in bad faifu and wifuout reasonable belief that your action or inaction was in the best interests of
the Company. Any act or failure to act based upon authority given pursuant to a resolution duly adopted by the Board of Directors or based upon
file advice of counsel for the Company shall be conclusively presumed to be done, or omitted to be done, by you in good faifu and in the best

interests of the Company.

If it is determined (as ttereafter provided) that auy payment or distribution by the Conrpany to or for your benefit, whether paid or payable or
distributed or distributable pursuant to the tenns of this letter agt_eement or otherv,,ise pursuant to or by reason of any other agreement, policy,

plan, program or arrangement, including without limitation any stock option, restricted stock award, stock appreciation right or similar right, or
fue lapse or terminatiml of any restriction on or the vesting or exercisability of any of the foregoing (a "Severance Payment"), would be subject
to the excise tax imposed by Section 4999 of the Code (or any successor provision thereto) by leason of being "cmttingent on a change fu
ownership or control" of the Company, within the meaning of Section 280G of the Code (or any successor provision thereto) or to any similar
lax imposed by state or local law, or any interest or penalties with respect to such excise tax (such tax or taxes, together with any such interest
and penalties, are hereafter collectively referred to as the "Excise Tax"), then the Severance Payment shall be payable either (i) in full or (it) as to
such lesser amount which would result in no portion of the Severance Payment being subject to the Excise Tax ("Capped Payment"), whichever

of tile fol_going amounts, taking into account the applicable fedemt, state and local income taxes and tile Excise Tax, results ill your receipt on
an alter-tax basis, of tile greatest amount of economic benefits to you, notwithstanding that all or some portion of such benefits may be taxable
under Section 4999 of tile Code.

Subject to the provisions of immediately preceding paragraph, all determinatious required to be made pursuant to this letter agreement,
including whefuer all Excise Tax is payable by you and the amount of such Excise Tax, shall be made by the nationally recognized finn of
certified public accountants (the "Accounting Firm") used by fue Company prior to the Change in Control (or, if such Accounting Firm declines
to serve, the Accounting Finn shall be a nationally recognized firm of certified public accountants selected by you). The Accounting Firm shall
be directed by the Company or you, as applicable, to submit its preliminary determination and detailed supporting calculations to both the
Company and you within 15 calendar days after the date of your termination of employment, if applicable, and any other such time or times as
may be requested by the Company or you. If the Accounting Finn determines that any Excise Tax is payable by you, tbe Company shall eiftler
(x) make payment of tile Severance Payment, or (y) reduce tile Severance Payment by the amount which, based on the Accounting Finn's
determination and calculations, would provide you with the Capped Payment (except that any portion of the Severance Payment that constitutes
deferred compensation that is subject to Section 409A shall not be reduced, and its time and form of payment shall not be altered as a result of
fuis process), and pay to you such reduced amount, in each case, less any Excise Taxes, federal, state, and local income and employment
withholding taxes and any other amounts required to be deducted or withheld by the Company under applicable statute or t_gulation. If the
Accounting Fiml determines that no Excise Tax is payable by you, it shall, at file same time as it makes such determination, furnish you with an
opinion tbat you have substantial aufuority not to report ally Excise Tax on your federal, state, local income or other lax return. All fees and
expenses of the Accounting Firm and opinion letter shall be paid by tbe Company in couuectiou with the calculations _equired by this letter.

(B) Upon the consununation of any merger or other business combination involving the Company, a sale of substantially ag of the

Compmiy's assets, liquidation or dissolution of the Company or a combination of the foregoing transactions (the "Tnnisactions") other than a

Transaction inmiediately fogoiving ivhich the shareholders of the Company immediately prior to the Tmnsaction own, in the same proportion, at

least 51'/s of the voting power, directly or indirectly, of (i} the surviving corporation in any such merger or other business combination; (ii) the

purchaser of or successor to the Company's assets; (iii} both the surviving corporation and the purchaser in the event of any combination of

Transactions; or (iv) the parent company owning 100'/v of such surviving corporation, purchaser or both the surviving corporation and the

purchaser, as the case may be.

"Cause" shall mean your (a) willful and continued failure (other ihan as a result oi'physical or mental illness or injury) to perform your

material duties in effect immediately prior to the Change in Control which contimies beyond 10 days after a v,ritten demand for substmitial

performance is delivered to you by the Company, ivhich demand shall identify and describe each failure ivith sut)icient specificity to allov, you

to respond, (b) willful or intentional conduct that causes material and demonstrable injury, monetary or othenvise, to the Company or (c)

conviction of, or a plea of nolo contendere to, a crinie constituting (i) a felony under the lav,s of the United States or any State thereof, or (ii) a

misdemeanor involving moral tuipitude. For these purposes, no act or failure to act on your part slmg be considered "&vigful" or"intentional'nless

it is done, or omitted to be done by you in bad faith and v:ithout reasonable belief that your action or inaction was in the best interests of

the Company. Any act or failure to act based upon authority given pursuant to a resolution duly adopted by the Board of Directors or based upon

ihe advice of counsel for the Company shall be conclusively presumed to be done, or omitted to be done, by you in good faith and in the best

interests of tbe Company.

If it is determined (as hereafter provided) that any payment or distribution by the Coinpany to or for your benefit, ivhether paid or payable or

distributed or distributable pursuant to the terms of this letter agreement or other&vise pursuant to or by reason of any other agreement, policy,

plan, program or annngement, including without liinitation any stock option, restricted stock aivar&k stock appreciation right or similar right, or

the lapse or termination of any restriction on or the vesting or exercisability of miy of the foregoing (a "Severance payment"), would be subject

to tlie excise tax illlposed bv Sect&oil 4999 of tile Code (ol'lly successor provision thereto) by reason of being "contingent on a change in

oivnership or control" of the Company, within the meaning of Section 2000 of the Co&le (or miy successor provision thereto) or to any similar

tax imposed by state or local laiv, or any interest or penalties with respect to such excise tax (such tax or taxes, together with any such interest

and penalties, are hereager collectively referred to as the "Excise Tax"}, then the Severance Payment shall be payable either (i) in full or (ii) as to

such lesser amount which would result in no portion ot the Sevemnce payment being subject to the Excise Tax ("Capped payment"), whichever

of the foregoing amounts, taking into account the applicabie federal, state and local imoine taxes and the Excise Tax, results in your receipt on

an aHer-tax basis, of the greatest amount of economic benefits to you, notwithstanding that ag or some portion of such benefits may be taxable

under Section 4999 of the Code.

Subject to the provisions of immediately preceding pamgraph, all determinations required to be niade pursuant to this letter agreement,

including ivhether an Excise Tax is payable by you and the amount of such Excise Tax, shall be made by the nationally recognized fum of

certified public accountants (the "Accounting Firm") used by the Coinpmiy prior to the Change in Control (or, if sucfi Accounting Finn declines

to serve, the Accounting Firn& shall be a nationally recognized firm of certified public accountants selected by you), The Accounting Firm slmH

be directed by the Company or you, as applicable, to subniit its preliminary determination and detailed supporting calculations to both the

Company and you ivithin 15 calendar days after the date of yoiu termination of employment, if applicable, and any other such time or times as

may be requested by the Company or you. If the Accounting Finn determines that any Excise Tax is payable by you, the Company shall either

(x) nmke payment ol'he Severance Payment, or (y} reduce the Severance Payment by the amount which, based on the Accounting Finn's

determination and calculations, would provide you ivith the Capped Payment (except that any portion of the Severance Payment that constitutes

deferred compensation that is subject to Section 409A shail not be reduced, and its time and form of payment shall not be altered as a result of

this process), and pay to you such reduced amount, in each case, less any Excise Taxes, federal, state, and local income and employment

withholding taxes and any other amounts required to be deducted or withheld by the Conipany under applicable statute or regulation, If the

Accounting Finn deteimines that no Excise Tax is payable by you, it shaH, at the same time as it makes such determination, furnish you ivith an

opinion that you have substantial authority not to report any Excise Tax on your federal, state, local income or other tax return. AH fees and

expenses of the Accounting Finn and opinion letter shall be paid by thc Compaiiy in connection with the calculations required by this letter.



Theprovisionsin thisletterregardinglapsingof restrictionson restrictedstockaudtheearningof perfonnance shares in certain
circumstances in tile event of a Change in Control will remain in effect as long as you are a member of the Senior Leadership Team ("SLT")
and/or reporting directly to the Chief Executive Officer. If at any time you are neither a member of the SLT nor reporting directly to the Chief
Executive Officer, such provisions will not apply.

You shall not receive any payments or benefits to which you may be entitled hereunder unless you agree to execute a release of all then
existing claims against the Company, its subsidiaries, affiliates, shareholders, directors, officers, employees and agents in relatiou to claims
relating to or arising out of your employment or the business of the Company; provided, however, that any such release shall not bar or prevent
you from responding to any litigation or other proceeding initiated by a released party and asserting any claim or counterclaim you have in such
litigation or other proceeding as if no such release had been given as to such party, nor shall it bar you from claiming rights that arise under, or
that are preserved by, tiffs letter agreement. To comply with this paragraph, you must sign and return the release within 45 days of the
termination of your employment, and you must not revoke it during a seven-day revocation period that begins when the release is signed and
returned to the Company. Then Ibllowing the expiration of this revocation period, there shall occur the "Expiration Date," which is the 53rd day
following the date of termiuation of your employment.

To the extent that a payment of Section 409A compensation under this letter agreement is based upon your having a termination of
emplo3._nent, "termination of employment" shall have the same meaning as "Separation from Service" under Section 409A(a)(2)(A)(i) of the
Code. In addition, to avoid having such a separation from service occur after your termination of employment, you shall not have (after your
tertniuation of employment) any duties or responsibilities that are inconsistent with the termination of employment being treated as such a
separation froln service as of the date of such termination.

Please be advised that your health and welfare benefits will begin on your 30th day of employment and as a Frontier employee, you will be
eligible to participate in a ftdt range of benefits. Please bring all of the original paperwork with you on ),our first day of work.

This offer and subsequent employment is contingent upon Frontier's receipt of acceptable results of a background check and reference
checks including, criminal record check, drug screening, and verification of education, elnployment and professional references. Certain
positions will also require a motor vehicle or credit check. All drug screens must be completed within 48 hours of receiving this package. The
drug test will be registered by Frontier Communications.

The provisions in this letter regarding lapsing of restrictions on restricted stock and the earning of perforniance shares in certain

circumstances in the event of a Change in Control will remain in effect as long as you are a member of the Senior Leadership Team ("SLT")

and/or reporting directly to the Chiet'Executive Ogicer. It at any time you m'e neither a member of tbe SLT nor reporting directly to the Chief

Executive Ofticer, such provisions will not apply.

You shall not receive any payments or benefits to ivhich you may he entitled hereunder unless you agree to execute a release of all then

existing claims against the Compmiy, its subsidiaries, atytiiates, shareholders, director, officers, employees and agents in relation to claims

ielating to or arising out of your employment or the business of the Conipany: provided, however, tliat any such release shall not bar or prevent

you from responding to any litigation or other proceeding initiated by a released party ani! asserting any claim or counterclaim you have in such

litigation or other proceeding as if no such release had been given as to such party, nor shall it bar you fiom claiming rights that arise under, or

that are preserved by, this letter agreement. To comply with this pamgrapli, you nnist sign and return the release within 45 days of the

terniination of your employment, and you must not revoke it during a seven-day revocation period tfiat begins when the release is signed and

retunied to the Conipany, Then following the expiration of this revocation period, there shag occur the "Expiration Date," ivbich is the 53rd day

folloiving the date of termination of your employment.

To ihe extent that a payment ol'ection 409A compensation under this letter agreement is based upnn your having a termination of

emplo&anent, "termination of enq&loyment" sliall have the same nieaning as "Separation troin Service" under Section 409A(a)(2)(A)(i) of the

Code. In addition, to avoid Imving such a separation froin service occur ager your termination of employment, you shall not have (at)er your

teimination of employment) any duties or responsibilities that are iiiconsistent with the terinination of employment being treated as such a

separation from service as of the date of such termination,

Please be advised that your health and ivelfare benefits ivill begin on your 30th day of employment mid as a Frontier employee, you ivill be

eligible to participate in a full range of benefits. Please bring all of the original paperwork with you on your tirst day of work.

This offer and subsequent employment is contingent upon Frontier's receipt of acceptable results of a background citeck and mference

checks including, criminal record check, dmg screening, and verit)cation of education, employnient and professional references. Certain

positions will also require a motor vehicle or credit check. All drug screens must be completed ivithin 4g hours of receiving this package. The

drug test will be registered by Frontier Conununications.



Federallawrequiresthatyouprovidedocumentation(1-9)confirmingyoureligibilitytoworkintheUnitedStates.A listofdocuments'that
youmayusetoestablishyouridentityandemploymenteligibilitycanbefoundinyourNewHire Kit. Please bring the appropriate documems
with you when you report to work on your first day.

Assuming the contingeneies noted above are met and you commence employment with Frontier, as a condition of accepting this offer of
employment with Frontier you agree that should you leave employment with Frontier at anytime in the future for any reason, you will not solicit,
either directly or indirectly, any Frontier employee for employment with any other employer for a period of one (1) year after you leave

employment with Frontier.

This offer is not an express or implied contract, promise or guarantee of employment, of any particular position, or of any parlictdar term or
condition of employment. Your employment by Frontier is at will and is subject to the conditions set forth in Frontier's Code of Conduct as well
as all other Frontier policies and applicable Federal, State and local laws.

On behalf of Frontiel, I welcome you to our team! Please do not hesitate to contact me with any questions regarding this offer. To

acknowledge your acceptance of this offer, please sign the bottom of this oiler letter and fax (585-262-9536) or email a scanned copy back to me
directly. Please return the original signed offer letter with your original new hire paperwork as soon as convenient.

Sincerely,

/s/Cecilia K. McKcmley

Cecilia K. MeKenney
EVP, Human Resources and CatI Center Sales & Service

Asceptance of Offer

By s gning below, I hereby accept the Frontier's contingent ofl_r of employment. I understand that 1 will not have a contract of employment
with Frontier for a specified period of time. I fi=rther agree to abide by the employment policies and procedures established by Frontier.

/s/Lois Hedg-Peth
.......................................

Lois Hedg-Peth Signature

4/11/2012
.........................................................

(Please include middle initial and date)

Federal laiv requires that you provide documentation (1-9) contirming your eligibility to work in the Vnited States. A list of documents'that

you niay use to establish your identity and einploynient eligibility can be found in your New Hire Kit. Please bring the appropriate documents

with you when you report to work on your first &lay,

Assuming the contingencies noted above are met and you comiuencc employment &vith Frontier, as a condition of accepting this offer of

employment ivith Frontier you agree that should you leave eniployment with Frontier at atiytime in the future for any reason, you wig not solicit,

either directly or indirectly, any Frontier employee for eniployment with any other employer for a period of one (1) yern after you leave

employinent with Frontier.

This offer is not an expn:ss or implied contract, promise or guarantee of employment, of any particular position, or of any particular tenn or

condition of'employment. Your eniployment by Frontier is at will and is ruibject to the conditions sei forth in Frontier's Code of Conduct as well

as all other Frontier policies and applicable Federal, State and local laws,

On behalf of Frontier, I ivelcome you to our team! Please do not hesitate to contact me with any questions regarding this otfer. To

ackno&vledge your acceptance of this offer, plense sign the bottom of this offer letter and fax (585-26i2-9536) or email a scanned copy back to me

directly, Please return the original signed offer letter with your original neiv hire paperivork as soon as corn enient,

Sincerely,

/s/ Cecilia K. McKenney

Cecilia K. McKenney
EVP, Human Resources and Call Center Sales k Service

A~f 0 ff

By signing below, I hereby accept the Frontier's contingent offer of employnient. I understand that I &vill not have a contract of eniployment

with Frontier for a specilied period of time. I further agree to abide by the mnpioynient policies and procedures established by Frontier.

/s/ Lois Hedg-Peth

Lois Hedg-Peth Signature

4!11/2012

(Please include middle initial and date)



Exhibit10.5

FrontierCommunicationsCorporation
3HighRidgePark

Stamtbrd,Connecticut06905
(203)614-5600

May31,2012

Ms.CeciliaK.McKenney
24StonePaddockPlace
Bedford,NY 10506

DearCecilia:

Referenceismadeto tile Offer Letter dated January 13, 2006, as anrended on December 24, 2008 (as so amended, "Offer Letler")
between you and Frontier Communications Corporation (formerly Citizens Communications Company) (the "Company").

The terms of the Entranced Severance Benefit refen_d to in the Offer Letter are hereby amended as follows:

If, within one year following a "Change in Control" (as defined below) of the Company, you beve a "Separation from Sen, ice" (as
defined below) either because (a) your employment is terminated by the Company without "Cause" (as defined below) or (b) you terminate your
employment as a result of (i) a material decrease in yoar base salary, target bonus or long term incentive compensation talget from those in effect
immediately prior to the Change in Control for any reason other than Cause; (ii) a material relocation of your principal office location (for this
purpose, a relocation more than 50 miles fixnn the Company's Stamford, Cmmecticut headquarters area will be automatically deemed material)
or (iii) a material decrease in your responsibilities or authority for any reason other than Cause (and prior to your terminating your employment
you provide the Company wittl notice of the decrease or relocation within 90 days of the oceunvnee of such condition, the Company does not
remedy the condition within 30 days &such notice, and you Separate fi-om Service within two years of the initial oceun_nce of one or more
such conditions), you shall be entitled to a lump sum payment equal to one year's base satal2¢ and bonus target (based on the then entrant level of
salary and bonus target or, if greater, that in effect innnediately prior to the Change in Control), all restrictions on l_stricted shares held by you
shall immediately lapse and such restricted shares shall become fully-vested and non-forfeitable and all performance shares granted to you under
the Long-Term Incentive Plan (LTIP) or other perfomlanee incentive plan pursuant to a performance-based vesting schedule shall inm_ediately
be earned by you and non-forfeitable, with the number of shares earned equal to the target level of shares granted. The lump sum payment will
be made on the Expiration Date, as defined below.

Exhibit 10.5

Frontier Comn&imications Co&potation
3 High Ridge Park

Stmntord, Connecticut 06905
(203) 614-5600

hday 31, 2012

Ms. Cecilia K, McKenney
24 Stone Paddock Place
Bedford, NY 10506

Dear Cecilia:

Reierence is made to the Otfer Letter dated January 13, 2006, as amended on December 24, 2008 (as so amended, "OtTer Letter" )

between you and Frontier Conununications Corporation (formerly Citizens Coinnnu&ications Company) {the "Company").

The terms of the Enhanced Sevemnce Benefit referred to in the Offer Letter rue hereby amended as follows;

If; within one year following a "Change in Control" (as defined below) of the Company, you have a "Separation fiom Service" (as

defined belo&v) either because (a) your employment is terminated by the Company &vithout "Cause" (as defmed below) or (b) you terminate your

employment as a result of (i) a material decrease in your base salary, target bonus or long term incentive compensation tmget fiom those in effect

innnediately prior to the Change in Control for any reason other than Cause; (ii) a inaterial relocation of your principal office location (for this

purpose, a relocation more than 50 miles fiom the Comps»y's Stamford. Coi&necticut headquarters area &vill be automatically deemed material)

or (iii) a material decrease in your responsibilities or authority for any reason other than Cause (and prior to your terminating your employment

you provide the Compmiy with notice of the decrease or relocation within 90 days of the occurrence of such condition, the Company does not

remedy the condition within 30 days of such notice, and you Separate from Service within two years of the initial occurrence of one or more

such conditions), you shall be entitled to a lump sum payment equal to one year's base salary and bonus target (based on the then current level of
salary and bonus target or, if greater, that in effect inunediately prior to the Change in Control), all restrictions on restricted shares held by you

shall immediately lapse and such restricted shares shali become fully-vested and non-forfeitable and all pert'onnance shares granted to you under

the Long-Tenn Incentive Plan (LTIP) or other perfomiance inceiitive plan pursuant to a performance-based vesting schedule shall inm&ediately

be earned by you and non-forfeitable, with the number of shares earned equal to the target level of shares granted. The lung& sum payment &vill

be n&ade on the Expiration Date, as defined below.



A "Change in Control" shall be deemed to have occurred:

(A) Wilen all:,' "person" as defined in Section 3(a)(9) of the Securities Exchange Act of 1934, as amended (the "Exchange Act"),
and as used ill Section 13(d) and t4(d) thereof, including a "group" as defined in Section 13(d) of file Exchange Act (but excluding tile Company
and any subsidiary and any employee benefit plan sponsored or maintained by tile Company or any subsidiary (including any trustee of such
plan acting as trustee)), directly or indirectly, becomes the "beneficial owner" (as defined in Rule 13d-3 under the Exchange Act), of securities of
tile Company representing 50% or more of the combined voting power offue Company's then outstanding secnrities; or

(B) Upon the consummation of any merger or other business combination involving tile Cmnpany, a sale of substantially all of
the Company's assets, liquidation or dissolution of the Company or a combiuation of the ful'egoing transactions (the "Tnansactioas") other than a
Transaction immediately following which the shareholders of the Company immediately prior to the Transaction own, in the same proportion, at
least 51% of file voting power, directly or indirectly, of (i) the surviving corporation in any such merger or other business combination; (it) the

purctlaser of or successor to the Company's assets; (iii) both tile surviving corporation and the purchaser in tile event of any combination of
Transactions; or (iv) tile parent company owning 100% of such su_,iving corporation, purchaser or both the surviving corporation and tile

pm_haser, as the case may be.

"Cause" shall mean your (a) willful and continued failure (other than as a result of physical or mental illness or injury) to perfurnl your
material duties in effect immediately prior to tile Change in Control which continues beyond 10 days after a written demand for substantial

performmlce is delivetvd to you by the Company, which demand shall identify and describe each failure with sufficient specificity to allow you
to respond, (b) wilIful or inteutional conduct that causes material and demmlstrable injury, monetary or otbel;vise, to the Company or (c)
conviction of, or a plea of nolo conteodere to, a crime constituting (i) a felony under file laws of the Uoited States or any State thereof, or (it) a
misdemeanor involving moral turpfulde. For these purposes, no act or failure to act on your part shall be cousidered "willful" or "intentional"
unless it is done, or omitted to be done by you in bad fiaith and without reasonable belief that your action or inaction was in tile best interests of
the Company. Any act or failure to act based upon authority given pursuant to a resolution duly adopted by the Board of Directors or based upon
file advice of counsel for file Company shall be conclusively presnmed to be done, or omitted to be done, by you in good fiaith and in tile best

interests of the Company.

If it is determined (as llereafter provided) that any payment or distribution by the Company to or for your benefit, whether paid or

payable or distributed or distributable pursuant to tile terms of this letter agreement or other, vise pursuant to or by reason of any other agreement,
policy, plan, program or arrangement, including without limitation an), stock option, restricted stock award, stock appreciation right or similar
fight, or the lapse or termination of any restriction on or tile vesting or exercisability of any of the foregoing (a "Severance Payment"), ;voald be
subject to the excise tax imposed by Section 4999 of the Code (or any successor provision thereto) by reason of being "contingent on a change in
ownersilip or control" of the Company, within the meaning of Section 280G of the Code (or any successor provision thereto) or to ally similar
tax imposed by state or local law, or any interest or penalties with respect to such excise tax (such tax or taxes, together with any such interest
and penalties, are hereat2er collectively referled to as tile "Excise Tax"), then the Severance Paylnent shall be payable either (i) in full or (it) as to
such lesser anlount which would result ill no portion of file Severance Payment being subject to the Excise Tax ("Capped Payment"), whichever

&the foregoing amounts, taking into account the applicable fedel_l, state and local income taxes and the Excise Tax, results in your receipt on
an after-tax basis, &the greatest amount of economic beuefits to you, notwithstanding that alI or some portion of such benefits may be taxable
under Section 4999 of the Code.

A "Change in Control" shall be deemed to have occurred:

(A) When any 'person" as defined in Section 3{a){9) of the Securiiies Exchange Act of 1934, as amended (the "'Exchange Act*'),

and as used in Section ! 3(&l) and 14(d) thereof, including a 'group" as defined in Section 13(d) of the Exchange Act (but excluding the Compmiy

and any subsidiary mid any eniployee benefit plan sponsored or maintained by the Company or any subsidimy (including any trustee of such

plan acting as trustee)), directly or indirectly, becomes the "bene! icial owner" {as defined in Rule 13d-3 under the Exchange Act), of securities of

the Compmiy representing 50'/v or more of the combined voting power oMie Company's then outstanding securities: or

(B) Upon the consunimation of any merger or other business combination involving the Coinpany, a sale of substmitially all of

the Company's assets, liquidation or dissolution of the Company or a combination of the foregoing transactions (the "Transactions") other than a

Transaction iimnediately following which the shmeholders of the Company immediately prior to the Transaction own, in the same proportion, at

least 51'lo of the voting power, directly or indirectly, ot'(i) the surviving corporation in any such merger or other business combination; (ii) the

purchaser ofor successor tu the Company's assets; (iii) both the surviving coiporation and the purclmser in the event of any combination of

Transactions; or (iv) the parent compmiy owning 100'/v of such surviving corporatioii, purchaser or both the surviving corporation and the

purchaser, as the case may be.

"Cause" shall mean your (a) ivillful and continued failure (other than as a result of physical or mental illness or injury) to pertorm your

niaterial duties in eflect innnediately prior to the Change in Control which continues beyond 10 days slier a written demand for substantial

performance is delivered to you by the Company, which demand shail identify mid describe each failure with sufficient specificity to allow you

to respond, (b) willful or intentional conduct that causes material and demonstrable injury, monetary or othenvise, to the Company or (c)

conviction of, or a plea of iro/o cnntenJere to, a crime constituting (i) a felony under the laws of the United States or miy State thereof, or (ii) a

misdemeanor involving moral turpitude, For these purposes, no act or faihire to act on your part shall be considered f w illful" or "intentional"

unless it is done, or omitted to be done by you in bad faith and ivithout masonable belief that your action or inaction was in the best interests of

the Conipany. Any act or failure to act based upon authority given pursumit to a resolution duly adopted by the Board of Directoix or based upon

the advice of counsel t'or the Company shall be conclusively presumed to be done, or omitted to be done, by you in good kith and in the best

interests of the Compmiy.

If it is detertnined (as hereafter provided) that any payment or distribution by the Company to or for your benefit, v, hether paid or

payable or distributed or distributable pursuant to the terms of this letter agremnent or other&vise pursuant to or by reason of miy other agreement,

policy, plan, program or arrangement, including ivithout limitation any stock option, restricted stock award, stock appreciatiun right or similar

right, or the lapse or termination of any restriction on or the vesting or exercisability ofany of the foregoing (a "Severance Payment"), would be

subject to the excise tax imposed by Section 4999 of the Code {or any successor provision thereto) by reason of being "contingent on a change in

ownership or control" of the Company, within the meaning of Section 2806 of the Code (or any successor provision thereto) or to any similar

tax imposed by state or local law, or any interest or penaltics with respect to such excise tax {such tax or taxes, together with any such interest

and penalties, are hereaAer collectively refertvd to as the "Excise Tax'*), then the Severance Payment shall be payable either (i) in full or (ii) as to

such lesser mnount ivhich would result in no potrion of the Severance pavmcat being subject to the Excise Tax ("Capped payment"), ivhichever

of the foregoing amounts, taking into account the applicable federal, state and local income taxes and the Excise Tax, results in your ieceipt on

an after-tax basis, of the greatest amount of economic benefits to you, notivithstanding that all or some portion of such benefits may be taxable

under Section 4999 of the Code.



Subjecttotileprovisionsofimmediatelyprecedingparagraph,alldeterminationslequiredtobemadepursuanttothisletteragreement,
includingwhetheranExciseTaxispayablebyyouandfileamountofsuchExciseTax, shall be made by fl_e nationally recognized firm of
certified public accountants (the "Accounting Fima") used by the Company prior to the Change in Control (or, if such Accounting Firm declines
to serve, the Accounting Firm shatl be a natioualty recognized firm of certified public accountants selected by you). The Accounting Finn shall
be directed by the Company or you, as applicable, to submit its preliminary determination and detailed supporting calculations to both the
Company and you within 15 calendar days alter the date of your tenninatiml of employment, if applicable, and any other such time or times as
may be requested by the Company or you. If the Accounting Firm determines that any Excise Tax is payable by you, the Company shall either
(x) make payment of the Severance Payment, or (y) reduce the Severance Payment by the amount which, based on the Accounting Firm's
determination and calculations, would provide you with the Capped Payment (except that any portion of the Severance Payment that constitutes
deferled compensation that is subject to Section 409A shall not be reduced, and its time and lbrm of paynmnt shall not be altered as a _sult of
this process), and pay to you such reduced amount, in each case, less any Excise Taxes, federal, state, and local income and employment
withholding taxes and any other amounts required to be deducted or withheld by the Company under applicable statute or regulation. If the
Accounting Finn determines that no Excise Tax is payable by you, it shall, at the same time as it makes such determination, furnish you with an
opinion that you have substmatial authority not to report any Excise Tax on your federal, state, local income or other tax return. All fees and
expenses of the Accotmting Firm and opinion letter shall be paid by the Company in connection with the calculations required by this letter.

The provisions in this letter regarding lapsing of restrictions on restricted stock and the earning of performance shares in cellain
circumstances in the event of a Change in Control will remain in effect as long as you are a member of the Senior Leadership Team ("SLT"). If

at auy time you are no longer a member of the SLT, such provisions will not apply.

You shall not receive any payments or benefits to which you may be entitled hereunder unless you agree to execute u release of all then
existing claims against the Company, its subsidiaries, affiliates, shareholders, directors, officers, employees and agents in relation to claims
relating to or arising out of your employment or the business of the Company; provided, however, that any such release shall not bar or prevent
you from responding to any litigation or other proceeding initiated by a released party and asserting any claim or counterclaim you have in such
litigation or other proceeding as if no such release had been given as to snch party, nor shall it bar you from claiming rights that arise under, or
that are preserved by, this letter agreement. To comply with this paragraph, yon must sign and return the release within 45 days of the
termination of your enaployment, and you must not revoke it during a seven-day revocation period that begins when the release is signed and
returned to the Company. Then lbtlowing the expiration of this revocation period, there shall occur the "Expiration Date," which is the 53rd day
following the date of termination of your employment.

Subject to the provisions of immediately preceding pamgraph, al! determinations required to be made pursuant to this letter agreentent,

including ivhether an Excise Tax is payable by you and the amount of such Excise Tax, shall be made by the nationally recognized firm of

certified public accountants (the "Accounting Firm" ) used by the Company prior to the Change in Control (or, if such Accounting Firm declines

to serve, the Accounting Finn shall be a nationally recognized firm ofcertitied pnblic accountants selected by you). The Accounting Firm shall

be directed by the Company or you, as applicable, to submtt its preliminary determination and detailed supporting calculations to both the

Company and you ivithin I 5 calendar days after the date of your temtination of employment, if applicable, and any other such time or times as

may be requested by the Company or you. If the Accounting Firn& detennhies that any Excise Tax is payable by you, the Company shall either

(x) make payment ol the Sevemnce Payment, or (y) reduce the Severance Payment by tlie amount ivbich, based on the Accounting Finn's

determination and calculations, would provide you ivith the Capped Paya&ant (except that any portion of the Severance Payment that constitutes

deferred compensation that is subject to Section 409A shall not be reduced, and its time and form of payinent shall not be altered as a result of

tftis process), and pay to you such reduced amount, in eaCh case, less any Excise Taxes, federal, state, and local income and employment

ivithbolding taxes an&i any other amounts required to be deducted or withheld by tfte Company under applicable statute or regulation. If the

Accounting Fimi determines that no Excise Tax is payable by you, it shall, at the same time as it makes such determination, furnish you ivith an

opinion that you have substantial authority not to report any Excise Tax oii yom federal, state, local income or other tax retuni. All fees and

expenses of the Accounting Firm and opinion letter shall be paid by ihe Conipany in connection ivith the calculations required by this letter.

The provisions in this letter regarding lapsing of restrictions oa restricted stock and the earning of perfonnance shares in oct&sin

circumstances in the event of a Change in Control will remain in effect as long as you are a member of the Senior Leadership Team ("SLT"). If

at any time you are no longer a member of the SLT, such provisions iviH not apply.

You shall not receive any payments or benefits to ivhich you may be entitled hereunder unless you agree to execute a release of all then

existing claims against the Company, its subsidiaries, affiliates. shareholders, directom, officers, employees and agents in relation to clainis

relating to or arising out of your employment or the business of die Company; provided, hoivever, that any such release shall not bar or prevent

you from responding to any litigation or other proceeding initiated by a released party and asserting any claim or counterclaim you have in such

litigation or other proceixling as if no such release had been given as to such party, nor shall it bar you from claiming rights that arise under, or

that are preserved by, this letter agreement, To comply with this paragraph, you &oust sign and return the release ivithin 45 days of'the

termination of your eniploynient, and you niust not revoke it during a seven-day revocation period that begins when the release is signed and

returned to the Company. Then following the expiration of this revocation period, there shall occur the "Expiration Date," which is the 53rd day

following the date of termination ofyour employment.



Totheextenttbat a payment of Seetion 409A compensation nuder this letter agreement is based upon your having a termination of
employment, "termination of employment" shall have the same meaning as "Separation from Service" under Section 409A(a)(2)(A)(i) of the
Code. lu addition, to avoid having such a separation from service occtu" after your termination of employment, you shall not have (after your
termination of employment) any duties or responsibilities that are inconsistent with the termination of employment being t_eated as such a
separation from sereice as of the date of such termination.

This letter agreement sets forth the entire agreement and understanding between the Company and you relating to the subject ntatter
hereof and supersedes and replaces all prior discussions and agreements between us regarding the subject matter hereof, including, without
limitation, the memorandum, dated September 7, 2007, addressed to you from Maggie Wilderotter entitled "Tenns of Restricted Stock Award"
and the tenns of the Offer Letter relating to the Enhanced Severance Benefit. This letter agreement can only be modified by a subsequent
written agreement executed by the Company and you. This letter agreement shall be governed by and interpreted in accordance with the laws of
fl_e State of Connecticut, without regard to its conflicts of laws or principles.

It is the intention of the parties that the lump sum described in the third paragraph of this letter should be exempt frmn Sectiou 409A as
a short-term deferral, and that tbe restricted stock should also be exempt fi'nm Section 409A, and this letter agreement in the normal course is to
be interpreted accordingly. Nonetheless, if you are a "specified employee" within the meaning of Section 409A and any amounts or other
compensatiou are (i) payable under this letter agreement, (it) subject to Section 409A as deferred compensation and (iii) payable on accouut of
your Separation from Service, then such amounts or compensation nray not be paid until six months after your Separation from Se_-,,ice
date. Finally, the parties intend at all times tbat no payment or entitlement pursuant to this letter agreement will give rise to any adverse tax
consequences to either party pursuant to Section 409A, and this letter agreement shall be interpreted consistently with tiffs paragraph. The term
"Separation from Service" shall have the meaning given to it by Section 409A (or any successor plvvision) ("Section 409A') of tbe Internal
Revenue Code of 1986, as amended (the "Code").

To the extent tllat a payment of Section 409A compensation uuder this letter agreement is based upon your having a termination of
employntent, "termination of employment" shall have the same meaning as "Separation from Service" under Section 409A(a)(2)(A)(i) of the
Code. In addition, to avoid having such a separation from service occur after your termination ofentployment, you shall not have (after your
termination of employment) any duties or responsibilities that are inconsistent with the termination of employment being treated as such a

separation from service as of the date of such temtination.

This letter agreement sets forth the entire agreement and understanding bet&veen the Company and you relnting to the subject matter
hereof and supersedes and replaces all prior discussions and agreements bet&veen us regarding the subject matter hereof. including, &vithout

limitation, tfte memomndum, dated September 7, 2007, addressed to you from Maggie Wiiderotter entitled "Terms of Restricted Stock Award"
and the tern&a of the Offer Letter relating to the Enhanced Severance Benefit.. This letter agreement can only be modified by a subsequent
written agreement executed by the Company and you. This letter ameement shall be govente&l by and interpreted in accordance with the laws of
the State of Connecticut, without regard to its conflicts of la&vs or principles.

It is the intention of the parties that the lump sum described in the third pamgraph of this letter should be exentpt from Section 409A as

a short-term deferral, and that the restricted stock should also be exempt from Section 409A, and this fetter agreement in the normal course is to
be interpreted accordingly. Nonetheless, if you are a "specitied employee" &vithin the meaning of Section 409A and any amounts or other
compensation are (i) payable under this letter agreement, (ii) subject to Section 409A as deferred compensation mtd (iii) payable on accountol'our

Separation from Service, then such amounts or compensation may rot be paid until six months atter your Sepm ation from Service
date. Finally, the parties intend at all times that no payment or entitlentent pursuant to this letter agreement will give rise to any adverse tax
consequences to either party pursuant to Section 409A, and this!etter agreement shall be interpmted consistently &vith this paragraph. The tenn
"Separation from Service" shall have the meaning given to it by Section 409A (or any successor provision) ("'Section 409A") of the Intental
Revenue Code of 1986, as mnended (the "Code").



The Company will require any successor (whether direct or indirect, by purchase, merger, consolidation or otherwise) to all or

substantially all of the business and/or assets of the Company to assume expressly and agree to perform tbis letter agreement in the same manner

and to the same extent that the Company would be required to perform it if no such succession had taken place. "Company" means the

Company as hereinbefore defined and any successor to its business and/or assets as albresaid that assumes and agrees to perform this letter

agreement by operation of law or otherwise.

To acknowledge your acceptance of tbe terms and conditions of this letter agreement, please sign the bottom of this letter agreement

and fax it to me directly at (203) 614-4627. Also, please return the origiuatly signed offer letter to my attention.

Sincerely,

/s/Kathleen Q. Abernathy

Kathleen Q. Abernathy

Chief Legal Officer and Executive Vice President, Regulatory and Govenunent Affairs

Agreed to and acknowledged:

/s/Cecilia K. McKenney _012

Cecilia K. MeKenney Date

The Company ivill require any successor (wliether direct or indirect, by purchase„merger, consolidation or otherwise) to all or

substantially all of the business and/or assets of the Conq&any to assume expressly and agree to per(arm this letter agreement in the same nianner

and to tbe same extent that the Company would be required to perform it if no such succession had taken place. "Company" means the

Company as hereinbefore defined and any successor to its business anil'or assets as aforesaid that assuines and agrees to perlorm this letter

agreement by opemtion of law or otherwise.

To acknowleilge your acceptance of the terms and conditions ot'this letter agreement, please sign the bottoni of this letter agreement

and fax. it to me directly at (203) 614-4627. Also, please return the originally signed offer letter to my attention.

Sincerely,

Isi Katideen (). Abernathy

Kathleen Q. Abernatby
Chief Legal Officer and Executive Vice President, Regulatory and Govenunent Affairs

Agreed to and acknowledged:

ItC~IK.hi K
Cecilia K. McKenney

31 2Q12
Date



Exhibit 10,6

I

Frontier Communications Corporation

3 Hi_lRidge Park
StamfoKl, Comlecticut 06905

(203)614-5600

May 31,2012

Mr. Donald R, Shassian
42 Woodland Drive

Rye Brook, NY 10573

Dear Don;

Reference is made to the Offer Letter dated March 7, 2006, as amended oll December 30, 2008 (as so amended, "Offer Letter') between

you and Frontier Communications Corporation (formerly Citizens Communications Company) (the "Company").

The temls of tile Enhanced Severance Benefit referred to in the Offer Letter are hereby amended as follows:

It. within one year lbllowing a "Change in Control" (as defined belov,,) of the Company, you have a "Separation from Service" (as
defined below) either because (a) your enlployment is terminated by the Company without "Cause" (as defined below) or (b) you terminate your
emptoyulent as a resntt of(i) a material decrease in your base salary, target bonus or long term incentive eompensatiml target li'om those in effect
innnediately piior to the Change in Control for any reason other than Cause; (ii) a material relocation of your principal office locatiml (for this
purpose, a relocation more thau 50 miles fronl the Company's Stamford, Connecticut headquarters area will be automatically deemed material)
or (iii) a material decrease in your responsibilities or authority for any reason other than Cause (and prior to your terminating your employment
yon provide the Company with notice of the decrease or relocation within 90 day,s of tile occurrence of such condition, the Company does nut
remedy the condition within 30 days of allch notice, and you Separate frmn Service within two years of tile initial occurrence of one or more
such conditions), you shall be entitled to a hanp sum payment equal to two yea "s base salary and bonus target (based on the then cun'ent level of
salmy and bonus target or. if greater, that ill effect inmtediately prior to the Change in Control), all restTietions on restricted shares held by yon
shall immediately lapse and such restricted shares shall become lhlly-vested and non-Ibrfeitable and all perlbrmance shares granted to you under
the Long-Tern1 Incentive Plan (LTIP) or other performance incentive plan pursuant to a performance-based vesting schedule shall immediately
be earned by you and non-forfeitable, with the nmnbar of shares earned equal to tile target level of shares granted. The hnnp sum payment will
be made oil the Expiration Date, as defined below.
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Frontier Comiminications Corporation
3 High Ridge Park

Stamford, Connectkut 06905
(203) 6 Id-5600

May 31, 2012

Mr. Donald R. Shassian
42 Woodland Drive
Rye Brook, IA'0573

Dear Don:

Reference is made to the Offer Letter dated March 7, 2006, as amended on Deceniber 30, 2008 (as so amended, "Offer Letter") between

you and Frontier Comniunications Corporation (fornierly Citizens Conununications Company) (the "Compmiy").

The terms of the Enhanced Severance Benefit reterred to in the Offer Letter are hereby amended as follows:

If, within one year following a "Change in Control" (as defined below) ol'the Company, you have a "Separation from Service" (as

defined below) either because (a) your employment is terminated by the Company without "Cause" (as defined below) or (b) you terminate your

employment as a result of (i) a material decrease in your base salary, target bonus or long term incentive compensation target from those in effect

inunediately piior to the Change in Control for any mason other than Cause; (ii) a niateriai relocation of your principal oAice location {for this

purpose, a relocation more than 50 miles from the Company's Stamford, Connecticut headquarters area will be mitomatically deenied material)

or (iii) a material decrease in your responsibilities or authority for any reason other than Cause (and prior to your temiinating your employnient

you provide the Company with notice of the tlecrease or relocation wit(tin 90 days of the occurrence of such condition, the Company does not

remedy the condition ivithin 30 days of such notice, and you Separate from Service within two years of the initial occurrence of one or more

such conditions), you shall be entitled to a lump sum payment equal to two yerwisp base salary and bonus target (based on the then current level of

salmy mid bonus target or, if greater, that in effect immediately prior to the Change in Control), all resnictions on restricted shares held by you

shall inimediately lapse and such restricted shares shag become fully-vested and non-forfeitable and ail performance shares granted to you under

the Long-Term Incentive Plan (LTIP) or other perfonnance incentive plan pursuant to a perfonnance-based vesting schedule shall inunediately

be canted by you and non forfeitable, ivith the number of shares earned aqua(to tire target level of shares granted. The hunp sum payment will

be made on the Expiration Date, as defined beloiv.



A"ChangeinCmrtrol"shallbedeemedtohaveoccurred:
• _ e

(A) When ally "person" as defined ill Section 3(a)(9) of the gecurlUes Exc la age Act ol 1934, as a ne ded (the Exchang Act"),
and as used in Section 13(d) and 14(d) thereof, including a "group" as defined ill Section 13(d) of the Exchange Act (but excluding the Company
and any subsidiary and any employee benefit plan sponsored or maintained by the Company or any subsidialy' (includiug any trustee of such
plan acting as trastee)), directly or indirectly, becomes the benehclal owner' (as defined m Rule t3d-3 under the Exchange Act), of securities of
the Cmllpany representing 50% or more of the combined voting power of the Company's then outstanding securities; or

n nation of a 1, mel er or o _er bl siness conlbinalioo involving the Company, a sale of substan!ially all of
(B'_ Unon the consu ) g , - ,-., ,- .- • ' _ "Transactio as other than

the Cmnpat(y,s assets, liquidation or dissointlon of the Company or a consternation or me iol_gmng transact o as ( e ) a
Transaction immediately lbltowing which the shareholders of the Company immediately prior to the Transaction own, in the stone proportion, al
least 51% of the voting power, directly or indirectly, of (i) the surviving corporation in any such merger or other business combinatiml; (it) the

purchaser of or successor to the Company's assets; (iii) both tile surviving corporation and the purchaser in the eveut of any combination of
Transactions; or (iv) the parent company owning 100% of such surviving corporation, purchaser or both the surviving corporation and the

purchaser, as the case may be.

"Cause" shall mean your (a) willful and continued failure (other than as a result of physieat or mental illness or injury) to perform your
material duties in effect immediately prior to the Change in Control which continues beyond l0 days after a written demand for substantial

performance is delivered to you by the Company, which demand shall identify and describe each faiinre with sufficient specificity to allow you
to respond, (by willful or intentional conduct that causes material and demonstrable injury, monetary or othel'_vise, to the Company or (c)
co 1;, ction of. or a plea of ;tolo contendere to, a crinre constituting (i) a felony under the laws of the United States or any State thereof, or (it) a
misdemeanor involving moral turpitude, For these purposes, no act or failure to act on your part shall be considered "willful" or "intenlional"
unless it is done, or mnitted to be done by you in bad faith and withmlt reasonable belief that your action or inaction was ill the best interests of
the Company, Any act or failure to act based upon authority given pursuant to a resolution duty adopted by the Board of Directol_ or based upon
the advice of counsel for the Company shall be conclusi;'ely presunled to be done, or omitted to be done, by you in good faith and in lhe best

interests of the Cmnpany.

If it ts determined (as hereafter provided) that any payment or dlstributinn by the Compa ly to or for your benefit, whether paid or

payable or distributed or distributable pursuant to the temps of this letter agreement or otherwise pursuant to or by reason of any other agreement,
policy, plau, program or arrangement, including without limitation any stock option, restricted stock award, stock appreciation right or similar
right, or the lapse or termination of any restriction on or the vesting or exercisability of any of the foregoing (a "Severance Payment"), would be
subject to the excise tax imposed by Section 4999 of the Code (or any successor provision thereto) by reason of being "contingent on a change in• . • _-o ,:_...,,am ._'.'_ r'.n e for an,, successo" orovisinn thereto) or to ally similar
ownership or coolrol oftheColnpany, wt 1 itlenlealngol_e cu°lz°vt-J_tt_'_x_'_' t, .,

tax imposed by stale or local law, or any interest or penalties with respect to such excise tax (such tax or taxes, together with any such interest
'" " x then the Severance Payment shall be payable either (i) in full or (it) as to

and penalties, are hereafter collec xe y tefetred to as tile Exc se Ta )
such lesser alnount which woukl result ill no portion of the Severance Payment being subject to tile Excise Tax ("Capped Payment"), whichever
of the foregoing amounts, taking into account the applicable lbderal, state and local laconic taxes and the Excise Tax, resuhs in 3,our receipt on
an after-tax basis, of the greatest an'_ount of econonlic benefits to you, notv,,ithstanding that all or some portion of such benefits may be taxable

under Section 4999 of the Code•

A "Change in Control'hall be deemed to have occurred;

(A) When any "person" as defined in Section 3(a}(9) of the Securities Exchange Act of 1934, as amended (the "Exchange Act"),

and as used in Section 13(d) and 14(d) thereof, including a 'group" as deputed in Seciion 13(d) of the Exchange Act (but excluding the Compmiy

and any subsidiary and any employee benefit plan sponsored or maintained by the Companv or any subsidiaiy (including miy trustee of such

plan acting as trustee)), directly or indirectly, becomes the "benegciai oirner" (as defined in Rule 13d-3 under the Exchange Act), of securities of

thc Company representing 50'/v ol lltorc of the conibined voting poiver of tlie Company's then outstanding securities; or

(B) Upon the consununation of any merger or other business combination involving the Conipany, a sale of substantially allof'he

Compmiy's assets, liquidation or dissolution ot'the Conipany or a cmnbination of the foregoing transactions (the "Transactions" ) other than a

Transaction immediately folloiving which the shareholders of the Conipany immediatciy prior to the Transaction own, in the same proportion, at

least 5 1 %v of the voting power, directly or indirectly, of (i) the surviving corporation in any such merger or other business combination; (ii) the

purchaser of or successor to the Company's assets; (iii} both the sum iving corporation and the purchaser in the event of any combinationot'ransactions;or (iv) the parent compmiy owning 100%» ofsuch surviving corporation, purchaser or both the sut& iving corporation mid the

purchaser, as the case may be.

"Cause" shaH mean your (a) willful and continued fmlum (other than as a result ofphysical or mental illness or injury) to perform your

material duties in e{fect innnediately prior to the Change in Control which continues beyond 10 days ager a ivritten denmnd for substantial

perfonnance is delivered to you by the Company, ivhich demand shail identify snd describe each faihne with sufficient specificity to alloiv you

to respond, (b) ivil!ful or intentional conduct that causes material and deaionstrable injury, monetary or othe&&vise, to the Compmiy or (c)

conviction of or a plea of nolo contendere to, a crime constituting {'i j a fe!ony under the laws o t'the United States or any State thereof or (ii) a

misdemeanor involving moral turpitude. For these purposes, no act or faihae to act on your part shall be considered "ivilliul" or "intentional"

unless it is done, or omitted to be done by you in bsd faith and without reasonable belief that your action or inaction was in the best interests of

the Company. Any act or failure to act based upon authority given pursuant to a resolution duly adopted by the Board of Directois or based upon

the advice ot'counsel for the Company shall be conclusively presunied to be done, or omitted to be dune, by you in good faith and in the best

interests of the Company.

If it is determined (as hereafter provided) tlmt any payment or distribution by the Company to or for your benefit, whether paid or

payable or distributed or distributable pumuant to the tern&a of this letter agreement or otherwise pursuant to or by reason of miy other agreement,

policy, plan, program or arrangement, including ivithnut limitatiou any stock option, restricted stock award, stock appreciation right or similar

right, or the lapse or termination of any restriction on or the vesting or cxercisability of any of the foregoing (a "Severance Payment"), would be

subject to the excise tax imposed by Section 4999 of the Code {'r any successor provision thereto) by reason of being "contingent on a change in

ownership or control" of the Company, within the meaning of Section 2806 of the Code (or any successor provision thereto) or to any similar

tax imposed by state or local law, or any interest or penalties widi respect to such excise tax (such tax or taxes, together ivith any such interest

and penalties, are herea{Ier collectively referred to as the "Excise Tax"), then the Severance Payment shall be payable either (i) in full or (ii) as to

such lesser mnount ivhich would result in no portion of the Severance Payment being subject to the Excise Tax ("Capped Payment"}, whichever

of the foregoing amounts, taking into account the applicable federal, state and local income taxes and the Excise Tax, results in your receipt on

an after-tmx basis, of the greatest amount of economic benefits to you, notwithstanding that all or some portion of such benefits may be taxable

under Section 4999 of the Code,



Subjecttothe provisions of immediately preceding paragraph, all deternfinations required to be made pursuant to tiffs letter agreement,
including whether an Excise Tax is payable by you and tile amount of such Excise Tax, shall be made by tile nationally recognized firm of
certified public accountants (tile "Accounting Firm") used by tile Company prior to the Change in Control (or, if such Accounting Firm declines
to serve, the Accounting Firm shall be u nationally recognized firm of certified public accountants selected by you). The Accounting Finn shalt
be directed by tile Company or you, as applicable, to submit its preliminary determination and detailed suppolling calculations to both the
Company and you within 15 calendar days after the date of your termination of employment, if applicable, and any other such time or times as
may be requested by the Company or you. tfthe Accounting Firm determines that any Excise Tax is payable by you, the Company shall either
(x) make payment of the Severance Payment, or (y) reduce tile Severance Payment by the amonnl whicb, based on the Accounting Finn's
determination anti calculations, would plx)vide you with the Capped Payment (except tilut any pollion of the Severance Payment that constitutes
deferred compensation that is subject to Section 409A shall not be reduced, and its time and foml of payment shall not be altered as a result of
this process), and pay to you such reduced amount, in each case, less any Excise Taxes, federal, state, and local income and employment
witbholding taxes and any other amounts required to be deducted or withheld by tile Company under applicable statute or regulation. If tile
Accounting Finn detemlines that no Excise Tax is payable by you, it shall, at the same time as it makes such determination, ftm_ish you with an
opinion that you have substantial authority not to report any Excise Tax oll your federal, state, local income or other tax return. AlI fees and
expenses of the Accounting Firm and opinion letter shall be paid by the Company ia connection with the calculations required by this letter.

The provisions in this letter regarding lapsing of restrictions on restricted stock and the earning of performance shares in cel_ain
circumstances in tile event of a Change in Control will remain in effect as long as you are a member of the Senior Leade_hip Team ("SLT'). If
at any time you are no longer a member of the SLT, such provisions will not apply.

Subject to the provisions of immediately preceding pamgraph. ali determirstions required to be made pursuant to this letter agreement,
including whether an Excise Tax is payable by you and the amount of such Excise Tax, shall be made by the nationally recognized firnt of
certified public accountants (the "Accounting Firm" ) used by tire Compmty prior to the Change in Control (or, if such Accounting Finn declines

to serve, the Accounting Finn shall be a nationally recognized fittu of certified public accountants selected by you). The Accounting Firm shall

be directed by the Company or you, as applicable, to submit its preliminary detemtination mtd detailed supporting calculations to both the

Company and you withitt 15 calendar days atter the date ot your temtination of employment, if applicable, and any other such time or times as

ntay be requested by the Company or you. If the Accounting Firm determines that any Excise Tax is payable by you, the Coutpany shall either

(x) nmke payntent of thc Severance Payment, or (y) reduce the Severance Payntent by the amount which, based on the Accounting Firm's
determination and calculations, would provide you with tire Capped Payment (except that sny portion of the Severance Paytuent tlmt constitutes
deferred compensation that is subject to Section 409A shel! not be reduced, and its time and form of payment shall not be altered as a result of
this process), and pay to you such reduced amount, in each case, iess any Excise Taxes, federal. state, mtd local income and entployment
withholding taxes and any other mnounts required to be deducted or withheld by the Company under applicable statute or regulation. If the
Accounting Fimt determines that no Excise Tax is payable by you, it shall, at the same time as it makes such determination, funtish you tvith an
opinion that you have substantial authority not to report any Excise Tax on your federal, state, local income or other tax return. AH fees and

expenses of the Accounting Finn and opinion letter shall be paid by the Company in connection with the calculations required by this letter.

The provisions in this letter regarding lapsing of restrictions on restricted stock and the earning of perl'onnance shares in cetxain
circumstances in the event of a Cluutge in Control will remain in effect as long as you are a member of the Senior Leadership Teant ("SLT"). It

at any time you are no longer a member of the SLT, such provisions will not apply.



You shall not receive auy payments or benefits to which you may be entitled hereunder unless you agree to execute a release of all then
existing claims against the Company, its subsidiaries, affiliates, shareholders, directors, officers, employees and agents in relation to claims
relating to or arising oat of your employment or tile business ofttle Company; provided, however, that any sucb release shall not bar or prevent
you from responding to any litigation or other proceeding initiated by a released part), and asserting any claim or counterclaim you have in such
litigation or other proceeding as if no such release had been given as to such pa:y, nor shall it bar you from claiming rights that arise under, or
that are preserved by, this letter agreement. To comply with this paragraph, you must sign and return the release within 45 days of the
termination of your employment, and yon lnust not revoke it during a seven-day revocation period that begins wben file release is si_,medand
returned to the Company. Then lbnowing the expiration of this revocation period, there shall occur the "Expiration Date," which is the 53rd day

tbllowing the date of termination of your employment.

To tile extent tbat a payment of Section 409A compensation nnder dfis letter agreement is based upon your having a tennination of

employment, "termination of employment" shat] have the same meaning as "Separation from Service" under Section 409A(a)(2)(A)(i) of the
Code. In addition, to avoid having such a separation fl'om sen,ice occur after your termination of employment, you shall uot have (after your
termination of employment) any duties or responsibilities that are inconsistent with the termination of employment being treated as such a

separation from service as of din date of such termination.

This letter agreement sets forth the entire agreement and understanding between dm Company and yon relating to the subject matter
hereof and supersedes and replaces all prior discussions and agl_ements between us regarding the subject matter hereof, inclnding, wifllout
limitation, the memorandum, dated Septenlber 7, 2007, addressed to you from Maggie Wilderotter entitled "Terms of Restricted Stock Award"
and the terms of the Offer Letter relating to the Enhanced Severance Benefit. This letter agreement can only be modified by a subsequent

written agreement executed by the Company and you. This letter agreement shall be governed by and interpreted in accordance with ttle taws of
fl_e State of Commcticut, without regard to its conflicts of laws or principles.

It is the intention ofihe parties that the lump sum described in the third paragraph of this letter should be exempt from Section 409A as
a short-term deferral, and that the restricted stock should also be exempt from Section 409A, and this letter agreement in dm normal course is to
be interpreted accordingly. Nonetheless, if you are a "specified employee" wifl_in the meaning of Section 409A and any amounts or other
compensation are (i) payable under this letter agreement, (ii) subject to Section 409A as deferred compensation and (iii) payable on accotmt of
your Separation fi'mu Service, then such amounts or compensation may not be paid until six mmrths after your Separation fi'om Service
date. Finally, the parties intend at all times that no payment or entitlement pursuant to this letter agreement will give rise to any adverse tax
consequences to either part), pursuant to Section 409A, and this letter agreement shall be interpreted consistently with this paragraph. The term
"Separation from Service" shall have the meaning given to it by Section 409A (or any successor provision) ("Section 409A") of the Internal
Revenue Code of 1986, as amended (the "Code").

You shafl not receive miy payments or benefits to which you may be entiflcd hereunder unless you agive to execute a release of afl then

existing clainis against the Company, its subsidiaries, sfliliatem shareholdem, directors. officers. employees and agents in relation to claims

relating to or arising out of your employment or the business of'the Conipany; prm idml, however, tlmt any such release shall not bar or prevent

you from responding to any litigation or other proceeding initiated by a released party and asserting any claim or counterclaim you have in such

litigation or other proceeding as if no such release had been giveu. as to such patty, nor shail it bar you front claiming rights that arise under, or

that are preserved by, this letter agreement. To comply ivith this paragraph, you must sign and retuni the release within 45 days ol'the

terinination of your employment, and you must not revoke it during a seven-day revocation period that begins ivhen the release is signed and

returned to the Company. Then fofloiving the expiration ot'his revocation period, there shall occur the "Expimtion Date," ivhich is the 53rd day

fofloiving the date of'terniination of your employment.

To the extent tbst a payment of Section 409A compensation under this letter agreenient is based upon your having a termination of

employment, "tmmination ot'employment" shaH have the same meaning as "Separation from Service" under Section 409A(a)(2)(A)(i) of the

Code. In addition, to avoid having such a separation fiom service occur afler your termination ofemployinent, you shafl not have (afler your

terinination of employment) any duties or responsibilities that are inconsistent ivith the termination of employment being treated as such a

separation from seivice as of the date of such tenninntion,

This letter agreenient sets forth the entire agreement and understanding betiveen the Company and you relating to the subject matter

hereof and supersedes and replaces afl prior discussions mid agreements between us regarding tire subject matter hereof, including, without

limitation, the memorandum, dated September 7, 2007, addressed to you from Maggie Wflderotter entitled "Terms of Restricted Stock Award"

and the terms of the Offer Letter relating to the Enlianced Severance Benefit. This letter agreement can only be modified by a subsequent

written agreenient executed by tbe Company and you. This letter agreement shafl be governed by and interpreted in accordance with the laivs of

the State of Connecticut, without regard to its conflicts of'laws or principles.

It is the intention of the parties that the lump sum described in thc third pamgraph of this letter should be exempt from Section 409A as

a short-term deferral, and that the restricted stock should also be exempt fiom Section 409A, and this letter agreement in the normal course is to

be interpreted accordingly, Nonetheless, if you are a "specified empioyee" within the meaning of Section 409A anil any amounts or other

compensation are (i) payable under this letter agreement, (ii) subject to Section 409A as deferred compensation and (iii) payable on accoiuit of

your Separation fi om Service, then such amounts or compensation niay not be paid uiitil six months afier your Separation from Service

date. Finally, the parties intend at sfl times that no paynient or entitlement pursuant to this letter agreement will give rise to any adverse tsx

consequences to either party pursuant to Section 409A, and this letter agreement siiali be interpreted consistently with this paragraph. The term

"Separation from Service" shall have tire meaning given to it by Section 409A (or any successor provision) ("Section 409A") of the Internal

Revenue Code of 19g6, as mnended (the "Code").



TheCompanywiltrequireanysuccessor(whetherdirector indirect, by purchase, merger, consolidation or otherwise) to all or
substantially all of the business and/or assets of the Company to assume expressly and agree to perfoml this letter agreement in the same manner
and to the same extent that the Company would be required to perform it if no such succession had taken place. "Company" means the
Conlpany as hereinbefore defined and any successor to its business and/or assets as aforesaid that assumes and agrees to perform this letter
agreement by operation of law or other, vise.

To acknowledge your acceptance of the terms and conditions of this letter agl_ement, please sign the bottom of this letter agreement
and fax it to me directly at (203) 614-4627. Also, please return the originally signed offer letter to my attention.

Sincerely,

/s/Cecilia K. McKenney

Cecilia K. McKenney
Executive Vice President, Human Resoumes and Sales Operations

Agreed to and acknowledged:

/sLDonald R. Shassian May_L3I 2012
Donald R, Shassian Date

The Company tvill require miy successor (whether direct or indirect, by purchase, merger, consolidation or othersvise) to all or

substantially all ol'the business andior assets ol'the Company to assume expressly and agree to perform this letter agreement in the sante manner

mid to the smne extent tlmt the Company would be required to perform it if no such succession had taken place. "Company" means the

Compmiy as hereinbefore defined and any successor to its business andror assets as aforesaid that assumes and agrees to perl'onn this letter

agreement by opmation of law or othenvise.

To acknoivledge your acceptance of the terms mid conditions of this letter agreenient, please sign the bottom of this letter aipeemmit

and fax it tu me directly at (203) 614-4627. Also, please return the origiaally signml oDer letter to my attention.

Sincerely.

/s! Ceciiia K. McKminey

Cecilia K. McKenney
Executive Vice President, Human Resources and Sales Operations

Agreed to and acknowledged:

/!D IBR.SI
Donald R. Shassian

lite 3 I. 2012
Date



Exhibit10.7

FrontierCommunications Corpon_tion
3 High Ridge Park

Stamlbrd, Connecticut 06905
(203) 614-5600

May 31, 2012

Ms. Melinda M. White
11 Forest St., Apt. 304
Stamford, CT 06901

Dear Melinda:

If, within one year following a "Change in Control" (as defined below) of the Company, you have a "Separation from Service" (as
defined below) either because (a) your employment is terminated by the Compauy withont "Cause" (as defined below) or (b) you terminate your
employment as a result of(i) a material decrease in your base salary, target bonus or long term incentive compensation target from those in effect
immediately prior to the Change in Control for any reason other than Cause; (ii) a material relocation of your principal office location (for tbis
puq_ose, a relocation more than 50 miles from the Company's Stamford, Connecticnt Headquarters will be automatically deemed material) or
(iii) a material decrease in your responsibilities or authority for any reason other than Cause (and prior to your terminating your employnrent you
provide the Company with notice of the decrease or l_location ;vithin 90 days of the occmxence of such condition, the Company does not
remedy the condition within 30 days of sucb notice, and you Separate from Service within two years of the initial occurrence of one or more
such conditions), you shall be entitled to a lump stun payment equal to one year's base salary and bonus target (based on the fllen current level of
salary and bomls target or, if greater, that in effect immediately prior to the Change in Control), all restrictions on restricted shares held by you
shall immediately lapse and such restricted shares shall become fully-vested and non-forfeitable and all performance shares granted to you under
the Long-Term Incentive Plan (LTIP) or other performance incentive plan pursuant to a performance-based vesting schedule shall immediately
be earned by you and non-forfeitable, with the number of shares earned equal to the target level of shares granted. The lump sam payment wilt
be made on the Expiration Date, as defined below.

A "Change in Control" shall be deemed to have occurred:

(A) When any "person" as defined in Section 3(a)(9) of the Securities Exchange Act of 1934, as amended (the "Exelmnge Act"),
and as used in Section 13(d) and t4(d) fllereof, including a "group" as defined in Section 13(d) of the Exchange Act (but excluding tbe Company
and any subsidiary and any employee benefit plan sponsored or maintained by tbe Company or an), subsidiary (inctnding any trustee ofsnch
plan acting as trustee)), directly or indirectly, becomes the "beneficial owner" (as defined in Rule 13d-3 under the Exchange Act), of securities of
the Company representing 50% or more of the combined voting power of the Company's then outstanding securities; or
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Frontier Comniunications Corporation
3 High Ridge Park

Stamford, Connecticut 06905
(203 j 6 14-5600

May 31, 2012

Ms. IVIelinda M. White
11 Forest St., Apt. 304
Stamford, CT 06901

Dear tMeljnda;

If, within one year following a "Change in Control'* (as defii!ed bcioiv) of the Company, you have a "Separation from Service" {as

defined beloiv) either because (a) your employment is iemiinated by the Company without "Cause" (as defined below) or (b) you terminate your

employinent as a result of (i) a niateidal decrease in your fiase salary, mrget bomis or long term incentive compensation target from those in effect

immediately prior to the Clmnge in Control for any reason other than Casse; (ii) a material relocation of your principal office location (for this

puqiose, a relocation more than 50 miles from the Conipany's Stamford, Connectimit Headquarters ivill be automaticaBy deenied material) or

(iii) a material decrease in your responsibilities or authority for any reason other thmi Cause {and prior to your terminating your eniployment you

provide the Company with notice of the decrease or relocation ivithin 90 days of the occumence of such condition, the Company does not

remedy the condition within 30 days of such notice, and you Separate from Service within tivo years of the initial occurrence of one or more

such conditions), you slmll be entitled to a lump sum payment equal to one year's base salary and bonus target (based on the then current level of

salary and bonus target or, if greater, that in etyect imniediateiy prior to the Change in Control), all restrictions on restricted shares held by you

shall immediately lapse mid such restricted shares shall become fully-vested and nots-forfeitable and all performance shares granted to you under

the Long-Term Incentive Plan (LTIP) or other petformance incentive plan pursumit to a perforniance-based vesting schedule shall inunediately

be canted by you and non-forfeitable, ivith the number of shares earned equal to the target level of shares granted. The luinp sum payment will

be made on the Expiration Date, as defined below.

A "Change in Control" shall be deemed to have occurred:

(A) When any "petuon" as defined in Section 3(a)(9) of the Securities Exchange Act of 1934, as amended (the "Exchange Act"),

and as used in Section 13(d) anil 14(d) thereof, including a *'group" as defined in Section 13(dj ol'he Exchange Act (but excluding the Conipany

and any subsidiary and any employee benefii plan sponsored or maintained by the Company or any subsidiary (including any trustee of such

plan acting as trustee)), directly or indirectly, becomes the "beneficial owner'* (as defmed in Rule 13d-3 under the Exchange Act), of securities of

the Company representing 50'/o or more of the combined voting pov er of the Company's then outstanding securities; or



• ," s combination involving the Conlpany, a sale of substantially all of
,qq't Upon the consummation of any merger ol other busmes ..... ,- .... :.-_. ...... qons t' t e "Transactions") other tttan a

tile uolnpan_ s asset_, J,ttu u. _ " " , ,2,:^_iAat on or dissolution of the Conlpany or a comDmatlon O1me IO_E,um_ tt_x"°"_" "
Transaction immediately fultowing which tile shareholders of the Company imnlediately prior to tile Transaction own, in the same proportion, at
least 51% of tile voting power, directly or indirectly, of (i) tlle surviving corporation in any such merger or other business combination; (it) fue

purchaser of or successor to the Company's assets; (iii) both tile smwiving corporation and the purchaser in tile event of any cmnbiuation of
Transactions; or (iv) the parent company owning 100% of such surviving corporation, purchaser or both the surviving corporation and the

purchaser, as the case may be.

"Cause" shall mean ),our (a) willful and continued failure (other than as a result of physical or mental illness or injury) to perfurln your
material duties in effect immediately prior to the Change in Control which continues beyond t0 days after a written demand for substantial

perfunnance is delivered to you by the Company, which demand shall identify and describe each fidture with sufficient specificity to allow you
to respond, (b) willf'ol or intentional conduct that causes material and demonstrable injury, monetary or other;vise, to fue Company or (c)
conviction of, or a plea of nolo contendere to, a crime constituting (i) a felon), under the laws of the United States or any State thereof, or (it) a

' For these purposes, no act or failure to act on your pm_ shall be considered "wdlfur' or "intentional '
misdemeanor involving moral tUllmtude.
unless it is done, or omitted to be done by you in bad faith and without reasonable belief that your action or inaction was in the best interests of
the Company. Any act or failure to act based upon authority given pursuant to a resolution duty adopted by the Board of Directors or based upon
the advice of counsel fur the Company shall be conclusively presumed to be done, or omitted to be done, by you in good faith and in the best

interests of tile Company.

- • ," d that an a ,nlent or distribution by the Cmnpany to or for your benefit, whether paid or
If it is determined (as. hereafter t_toxlde )._ ,prnY _l¢)this letter atzreement or otherwise pursuant to or by reason of any other agreement,

payable or distributed or dlsmbutaoie pursuant to ux_ ................
policy, plan, program or arrangement, including without limitation any stock option, restricted stock award, stock appreciation right or similar
right, or the lapse or termination of ally restriction on or the vesting or exercisability of any of the foregoing (a "Severance Payment"), would be
subject to the excise tax imposed by Section 4999 of the Code (or any successor provision thereto) by reason of being "contingent on a chmtge in
msq'_ersh"_or cont ol ' of the Company, within the meaning of Section 280G of the Code (or any successor provision thereto) or to any similar

• , , st or _enalties w 1respect to such exc seax (such tax or taxes, together with any such interest
tax imposed by state or ocal lax_, or an) mtere I ......... q ,_,._.,-o pay'he _ s _all be oagable ether (i) in full or (it) as to
and penalties, are hereafter collectwely referred to as the "Excise lax ), men me ,_ev......... . ....
such lesser amount which would result in no portion of the Severance Payment being subject to the Exc se Tax ("Capped Payment"), whichever
of the foregoing mnounts, takln_ into account the applicable federal, state and local income taxes and the Excise Tax, results in your receipt on
an after-tax basis, of the greates't mnount of economic benefits to you, notwithstanding that all or some portion of such benefits may be taxable

under Section 4999 of the Code.

(B) Upon the consummation of any merger or other business combination involving the Coinpany, a sale of substantially aH of

the Company's assets, liquidation or dissolution of the Compmiy or a combination of the loregoing transactions (the "Transactions" ) other than a

Tninsaction inimediately following ivbich tire shareholders of the Company immediately prior to tbe Tmnsaction oivn, in the same proportion, at

least 51% of the votil'Ig liower, directly or indirectly, of {i) tbe surviving corporation in any such merger or other business combination; (ii) the

purchaser of or successor to the Company's assets; (iii) both the smviving corporation and the purchaser in the event of any combination of

Transactions; or (iv) the parent company oivning 100% of such surviving corporation, purchaser or both the surviving corporation and the

purchaser, as the case may be.

"Cause" shaH mean your (a) ivigful and continued failure (other than as a result of physical or mental illness or injury) to perform your

material duties in effect immediately prior to the Change in Control which continues beyond 10 days after a ivritten demand for substmitial

perfonnance is delivered to you by the Company, ivhich demand shaH idmitify and describe each failure ivith sufficient specificity to allow you

to respond, (b) willful or intentional conduct that causes inaterial and deinonstrable injury, monetary or othenvise, to the Company or (c)

conviction of, or a plea of nolo co»re&rrfr ra to, a crinie constituting (i) a felony under the lav, s of the United States or any State thereof, or (ii) a

misdemeanor involving moral tuipitude. For these purposes, no act or I'ailure to act on your pais shaH be considered "wigfuf'r "intentional"

unless it is done, or omitted to be done by you in bad faith and without reasonable belief that your action or inaction was in the best interests of

the Conipany. Any act or failure to act based upon authority given pursuant to a resolution duly adopted by the Board of Directors or based upon

the advice of counsel for the Company shalt be conclusiveiy presumed to be done, or omitted to be done, by you in good faith and in the best

interests of the Company.

If it is determined (as hereafter provided) that any payment or distribution by the Company to or for your benefit, ivhether paid or

payable or distributed or distributable pursuant to the temis of this letter agreement or otherwise pursuant to or by reason of any other agreement,

policy, plan, program or arrangement, including ivithout limitation any stock option, restricted stock award, stock appreciation right or sini ilar

right, or the lapse or termination of miy restriction on or the vesting or exercisability of any of the foregoing (a "Severance Payment" )„ ivould be

subject to the excise tax imposed by Section 4999 of the Code {or any successor provision thereto) by reason of being "contingent on a change in

ownership or control" of the Company, within the nieaning of Section 200G of the Code (or any successor provision thereto) or to any siiniiar

tax imposed by state or local laiv, or any interest or penahies ivith respect to such excise tax (such tax or taxes, together with any such interest

and penalties, are hereatler collectively referred to as the "Excise Tax"), then tbe Severance Paymmit shall be payable either (i) in full or (ii) as to

such lesser amount which v ould result in no portion of the Severance Payment being subject to the Excise Tax {"Capped Payment"), whichever

of the foregoing amounts, taking into account the applicable federal, state and local income taxes and the Excise Tax, results in your receipt on

an after-tax basis, of the greatest aniount ol'economic benefits to you, notwithstanding that aH or some portion of such benefits may be taxable

under Section 4999 of the Code.



Subiecttotheprovisionsofimmediatelyprecedingparagraph,alldetenninationsrequiredtobemadepnrsuantto this letter agreement,
including wl{ettaer an Excise Tax is payable by you and the amount of such Excise Tax, shall be made by the nationally recognized finn of
certified public accountants (tile "Account lg Fin 1 ) used b), the Company prior to the Change in Control (or, if such Accounting Finn declines
to serve, the Accounting Firm shall be a nationally recognized firm &certified public accountants selected by you), The Accounting Firm shall

• nit its leliminary determination a _ddeta ed supporting calculations to both the
be d retted by the Company or you as a )plicable, to subt _',,,_ p e in nat o of emo o', ment, if ap ) cab e, and any other such tnne or times as
Company and you within 15 calendar days alter the date o.: ........... n _ _
may be requested by the Company or you. If the Accounting Finn determines that any Excise Tax is payable by you, the Company shall either
(x) make payment of the Severance Payment, or (y) reduce the Severance Payment by the amount which, based on the Accounting Finn's
determination and calculations, would provide you with the Capped Payment (except that any portion of the Severance Payment that constitutes
deferred compensation that is subject to Section 409A shall not be reduced, and its time and form of payment shall not be altered as a result of

this process), and pay to you such reduced amount, in each case, less any Excise Taxes, federal state, and local income and employment
withhotdmg taxes and any other amounts _equiled to be deducted or withheld by the Company under applicable statute or regulation, lfthe
Accounting Finn detennines tlaat no Excise Tax is payable by you, it shall, at the same time as it makes such determination, furnish you with an

opinion that you have substantial authority not to report an), Excise Tax on your federal, state, local income or other tax return. All fees and
expenses of tile Accounting Fim_ and opinion letter shall be paid by the Company in connection with the calculations required by this letter.

The provisions in this letter regarding lapsing of restrictions on restricted stock and the earning of performance shares in certain
mnstances il:_the event of a Change in Control ,,',,illremain in effect as long as you are a member of the Semor Leadership Team (SLT"). if

circ ..... f the SLT, such p "ovisions will not apply.
at ally t me you are no o iger a lltenlo_l o

You shall not receive any payments or benefits to which you may be entitled hereunder unless you agree to execute a release of all then

existing claims against the Company, its subsidiaries, affiliates, shareholders, directors, officers, employees and agents in relation to claims
relating to or arising out of your employment or the business of the Company; provided, however, that any such release shall not bar or prevent.... ted b a re eased )art), and asserting any claim or counterclaim you have in such
you ft-o n responding to any litigation o" other -oceedmg mma y , ,,., ,- - -"...... " ' e r _hts t tat arise under or
litigation or other proceeding as fno such retePase had been gwen as to such part),, nor sna_ It uar you _vu, ..._,mun
that are preserved by, this letter agreement. To comply with this paragraph, yon must sign and remm the release within 45 days of the
termination of your employment, and you must not revoke it during a seven-day revocation period that begins when the release is signed and
"etumed to the Company. Then following the expiration of this revocation period, there shall occur the "Expiration Date." which is the 53rd day

lbllowing the date of termination of your e nployment.

Subject to the provisions of imniediately preceding paragraph, all determinations required to be niade pilrsuant to this letter agreement,

including ivhether an Excise Tax is payable by you and the amount of such Excise Tax, shall be made by the nationaHy recognized finn of

certified public accountants (the "Accounting Finn") used by the Company prior to the Change in Control (or, if such Accounting Finn declines

to serve, the Accounting Firm shall be a nationally recognized firm of certified public accountants selected by you). The Accounting Firni shall

be directed by the Company or you, as applicable, to submit its preliniinary determination mid detailed supporting calculations to both the

Company and you ivithin 15 calendar days at)er the date of your teimination of employment, if applicable, and any other such time or times as

may be requested lsy the Coinpany or you. If the Accounting Firm determines that any Excise Tax is payable by you, the Company shall either

(x) make payment of the Sevemnce Paynient, or (y) reduce the Severance Payment by the mnount which, based on the Accounting Fimi's

determination and calculations, ivould provide you with the Capped Payment (except that any portion of the Severance Paynient that constitutes

deferred compensation that is subject to Section 409A shall not be reduced, and its time and form of payment shall not be altered as a result of

this process), and pay to you such reduced amount, in each case, less any Excise Taxes, federal, state, and local income and eniployment

ivithholding taxes and any other amounts required to be deducted or ivitbheld by the Conipmiy under applicable statute or regulation. If the

Accounting Fimi deterniines that no Excise Tax is payable by you, it shall, at ihe smne time as it makes such determination, furnish you with an

opinion that you have substmitial authority not to report any Excise Tax on your federal, state, local income or other tax return, All fees and

expenses of the Accounting Fiim and opinion letter shall be paid by the Company iii connection ivith the calculations required by this letter.

The provisions in this letter regarding lapsing of restrictiolis ol! restricted stock and the canting of perforniance shares in certain

circumstances in the event of a Change in Control ivill remain in effect as long as you are a member of the Senior Leadership Tean& ("SLT"). If

at any time you are no longer a member of the SLT, such provisions tvig not apply.

You shall not receive any payments or benefits to which you niay be entitled hereunder unless you agree to execute a release of all then

existing claims agaiust the Company, its subsidiaries, aAiliates. shareholders, directors, officers, employees and agents in relation to claims

relating to or arising out of your employment or the business of the Conipany; provided, however, that any such release shall not bar or prevent

you from responding to miy litigation or other proceeding initiated by a released party mid asserting any claim or counterclaim you have in such

litigation or other proceeding as if no such release had been given as to such party, nor shall it bar you from claiming rights that arise under, or

that are preserved by, this letter agreement. To comply with this paragraph, you must sign mid retuni the release ivithin 45 days of the

termination of your employment, and you must not revoke it during a seven-day revocation period that begins when the release is siipied and

ietumed to the Compmiy. Then following the expiration of diis revocation period, there shall occur the "Expiration Date." which is the 53rd day

folloiving the date of termination of your employinent.



TofileextentthatapaymentofSection409Acompensationunderthisletteragreementisbaseduponyourhavingaterminationof
employment,"ternmattono enplo_,nentshallhavethesamemeaningas"SeparationfromService"underSection409A(a)f2)(A)(i)ofthe
Code.Inaddition,toavoklhavingsuchaseparationfrmnserviceoccurafteryourterminationofemploynrent,youshallnothave(afteryour
terminationofemployment)anydutiesorresponsibilitiesthatareinconsistentwiththeterminationofemploymentbeingtl"eatedassucha
separationfromserviceasofthedateof such termination.

This letter agreement sets forth the entire agreement and understanding between rite Company and you relating to the subject matter
hereof and supersedes and replaces all prior discussions and agreements between us regardi _g the subiect matter hereof, including, without
limitation, the memorandnm addressed to yon fromMaggieWilderotterentitted"TetlnsofP'estrictedSt°ckAward'" This tetter agreement can
only be modified by a subsequent writlen agreement executed by the Company and you. This letter agreement shall be governed by and
interpreted in accordance with the laws of the State of Connecticut, wkhout regard to its conflicts of laws or principles.

It is the intention of tim parties that the lump sum described in the first paragrapb of this letter should be exempt from Section 409A as a
shol_-tenn deferral, and that the restricted stock should als0 be exempt from Section 409A, and this letter agreement in the normal course is to be

interpreted accordingly. Nonetheless, if you are a "specified emp oyee" within the meaning of Section 409A and any amounts or other
compensation are (i) payable under this letter agreement, (it) subject to Sectiort 409A as deferred compensation and (iii) payable on account of
your Separation from Service, then such anaounts or compensation may not be paid until six montbs after 3,our Separation from Setwice
date. Finally, the parties intend at all times that no paylnent or entitlelnent pursuant to this letter agreement wilt give rise to any adverse tax
consequences to either party pursuant to Section 409A, and tbis letter agreement shall be inte_2oreted consistently with this paragrapb. The tern1
"Separation fi'mn Service" shall have the meaning given to it by Section 409A (or any successor provision) ("Section 409A') of the Inten:_al

Revenue Code of 1986, as amended (the "Code").

To the extent that a payment of Section 409A compmisation under this letter agreement is based upon your having a termination of

eniployment, "termination of'employment" shall have the same meaning as "Sepmation froni Service" under Section 409A(a)(2){A)(i) of'the

Code. In addition, to avoid having such a separation from service occur after your termination of eniployment, you shall not have (aAer your

teniiination of employnient) any duties or responsibilities tliat are inconsistent with tbe termination of employment being tn",ated as such a

separation from service as of the date of such termination.

This letter agreement sets forth the entire agreement and un&lemtmiding between die Company and you relating to the subject niatter

hereof and supersedes and replaces all prior discussions mid agreements behveen us regarding the subject niatter hereof, including, without

limitation, tbe memorandum addressed to you from Maggie %rilderotter entiried 'Terms of Restricted Stock Aivard." This letter agreement can

only be modified by a subsequent ivritten agreement executed by tire Company and you. This letter agn:ement shall be governed by and

interpreted in accordmice vvith tbe larva of the State of Connecticut, ivithout regard to its con flicts of laws or principles

It is the intention of the parties tlmt the lump suni described in the first paragraph of this letter should be exenipt frum Section 409A as a

shots-term deferml, and that the restricted stock should also be exempt froni Section 409A, and this letter agreement in the normal course is to be

interpreted accordingly. Xi'onetheless, if you are a "specified employee" vvithin the memiing of Section 409A and any amounts or other

conipensation are (i) payable under this letter agreement, {ii} subject to Section 409A as del'erred compeusation and (iii) payable on account of

your Separation froni Service, then such aniounts or compensation niay not be paid until six months ager your Separation from Setvice

date. Finally, the parties intend at ag times that nu payment or entitlement pursuant lo this letter agreement will give rise to miy adverse tax

consequences to either party pursuant to Section 409A, and this letter agreement shall be interpreted consistently with this paragraph. The tmm

"Septnation fiom Service" shall have the nieaning given to it by Section 409A (or aay successor provision) ("'Section 409A") of the lntenial

Revenne Code of 1986, as aniended (the "Code").



TileCompanywillrequireanysuccessor (whether direct or indirect, by purchase, merger, consolidation or otherwise) to all or
substantially all of the business andlor assets of the Company to assume expressly and agree to perform this letter agreeraent in the same manner
and to the same extent that the Company would be required to perform it if no such succession had taken place. "Company" means the
Compaay as hereinbefore defined and aay successor to its business and/or assets as aforesaid that assunres and agrees to perform this letter

agreeraeut by operation of law or otherwise.

To acknowledge your acceptance of the terms and conditions of this letter ag'eemeut, please sign the bottom of this letter agreement
and fax it to me directly at (203) 614-4627. Also, please return the originally signed offer letter to my attention.

Sincerely,

/s/Cecilia K_ McKeaney

Cecilia K. McKenney
Executive ",rice Presideut, Human Resources and Sales Operations

Agreed to and acknowledged:

/s/Melinda M. White
Melinda M. White

Date

The Company ivill require any successor (whether direct or indirect, by purchase, nierger, consolidation or otherwisej to all or

substantiagy all of the business and/or assets of the Conqiany to assume expressly and a~ee to perform this letter agreement in the same manner

mid to the same extent that tbe Company would be required to perform it if no such succession harl taken place. "Company" nieans the

Company as hereinbefore defined and any successor to its business and'or assets as aforesaid that assumes and agrees to perforni this letter

agreement by operation of laiv or otherivise.

To acknowledge your acceptmice of the terms and conditions of this letter agreement. please sign the bottoni of this letter agreement

and fax it to me directly at (203) 614-4627. Also, please retuni the originagy signed oBer letter to my attention.

Sincerelv

/s/ Cecilia K McKemiey

Cecilia K. McKenney
Executive Vice President, Hmnan Resources mid Sales Qperations

Agreed to and acknoivledged:

Is/ Melinda M. White
Melinda M. White

M~31 2012
Date



Exhibit 31.1

CERTIFICATIONS

1, Mary Agnes Wilderotter, certify that:

l. I have reviewed this quarterly report on Form 10-Q of Frontier Communications Corporation;

, , d e tiffs re_ort does not contain an3 untrue statement of a nraterial fact or omit to state
2 Based on m) knox',le g , _ ..... . . ...__.. _,,._, ..... i, _,,,- nents were made, not misleading

a material fact necessal3' to make the statelneuts made, Ill llgllt olllle ctmuurslances lluu_t _mt, Jt o_, .........

with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial infm-matiou inektded ill this report, fairly ln'esent in all material

respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

and maintaining disclosure controls and procedures (as
' R4. The reg strant_ other certifying officer and I are responsible ibr estabtisbiug

defined in Exchauge Act Rules 13a-IS(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-

15(f)and 15d-t5(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such diselosnre controls and procedures to he designed under

our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known

to us by others within those entities, particularly during the period in which this repm't is being prepared;

b) Designed such internal control over finaneial reporting, or caused such internal eontrol over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of

financial reporting and the preparation of financial statements for

extet-nal purposes in accordance with generally accepted accounting principles;

c) Evaluated tile effectiveness of tile registrant's diselosnre controls and procedures and presented in this report

our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report

based on such evaluation; and

d) Disclosed in this report any change ill the registranPs internal control over financial reporting that occurred during tile

registrant's most recent fiscal quarter (tile registraot's fourth fiscal quarter in the case of an annual report) that has materially

affected, or is reasonably likely to materially affect, the reg'strant s internal control over financial reporting; and

Exhibit 31.1

CERTIFICATIONS

I, Mary Agnes Wilderotter, certify that:

1. I have revieived this qurnterly report on Foun 10-() of Frontier Conununications Coiporation;

2. Based on my kliolvledge, this report does not contain any untrue statement of a material fact or omit to state

a material fact necessaiy to make the statements niade, in light of the circumstances iuider which such statements were niade, not misleading

ivith respect to the period covmed by this report;

3. Based on my knoivledge, the financial statements, and other financial infonnatimi included in this report, fairly pn;sent in all material

respects the financial condition, results of operations and cash ilov s ofthe registrant as of, and for, the perioils presented in this report;

4. The registrant's other certifying officer and I are rcsponstble for establishing and maintaining disclosure controls and procedures (as

detined in Exchmige Act Rules 13a-15(e) and 15d-15(e)) and interns! control over fmancial reporting (as defined in Exchange Act Rules 13a-

15(fl and 15d-15(1)) for the registrant mid have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under

our supervision, to ensure that material infomiation relating to the registrant, including its consolidated subsidiaries, is made knoivn

tous by others within those entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed

under our supervision, to provide reasonable assurance regarding the reliability of

financial reporting and the preparation of Iinanciai statements for

external purposes in accordance with generagy accepted accoimting principles;

c) Evaluated the eBectiveness of the registrant's disclosure controls anil procedures and presented in this report

our conclusions about the effectiveness of the disclosure controis and procedures, as of the end of the period covered by this report

based on such evaluation; and

d) Disclosed in this report any change in the registrant's internal control over financial reporting tint occurred during tbe

registrant's most recent fiscal quarter (the registnnit's fourth Iiscal quarter in the case of an annual report) tint has materially

affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and



5. The registrant's oilier certifying officer and 1 have disclosed, based on onr most recent evaluation of internal control over financial
reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent
fnnctions):

a) All significant deficiencies and material weaknesses in the design

or operation of internal control over financial reporting which are reasonably likely to adversely affect the registvant's ability to
record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the

registrant's internal control over financial reporting.

Date: Aognst 3, 2012 /s/Mar_,, A_gnes Witderotter
Mary Agnes Wilderotter
Chairman and Chief Executive Officer

5. The registrant's other cenifying ofgcer mid I have disciosed, based on our most recent evaluation of internal control over financial

reporting, to the registrant's auditors and the audit committee of the registrant's board of &lirectors (or persons performing the equivalent

ftlrlctioils):

8) All significant deticiencies and material iveaknesses in the design

or operation of internal control over financial reporting which are reasonably likely to adversely affect tbe registmnt's ability to

record, process, sununarize and report financial information; aud

b) Any fraud, ivhether or not material, that involves management or other eniployees ivho lrave a signiticant role in the

registrant's internal control over tlnancial reporting.

Date: August3,2012 !sr Mar A nes ttritderotter

Mary Agnes 9'itderotter
Chairman and Chief Executive Officer



Exhibit31.2

CERTIFICATIONS

1,DonaldR.Shassiao,certifyfllat:

I. 1havereviewedthisquarterlyreportonForm10-Qof FrontierConnnunicationsColporation;

2. Basedon my knowledge,this reportdoesnot containany untrnestatementof a materialfact or omit to state
amaterialfactnecessaryto make tile statements made, in light of the circumstances under which such statements were made, not misleading
with respect to the period covered by fills report;

3. Based on my knowledge, the financial statements, and other financial iufonnation included in this l_port, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The mgistrant's other certifying officer and I are responsible for establishing and maiutaining disclosure controls and procedtaes (as
defined in Exchange Act Rules t3a-15(e) and 15d-t5(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-
15(f)and 15d-15(1)) for the registrant and have:

a) Desigt.,ed such disclosure controls and pl_cedures, or caused such disclosure cm',trols and procedures to be designed under
our supervision, to ensure that material infornmtion relating to the registrant, including its consolidated subsidiaries, is made known
to us by others within those entities, particularly during the period in which this lvport is being prepared;

b) Designed such intenial control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of
financial l_porting and the pl_paratiou of financial statements for
external pro'poses in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registranfs disclosure controls and procedures and presented in tbis report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the eod of the period covered by this report
based on such evaluation; and

d) Disclosed in tbis report any change in tbe legistl_'mt's internal contlx)l over financial reporting that occurred during the
registrant's most recent fiscal quarter (the registl,'nat's fourth fiscal quartet" in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the l_gistrant's internal control over financial reporting; and
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CERTIFICATIOKS

I, Donald R. Shassian, certify that:

I. I have reviewed this quarterly report on Form IQ-() of Frontier Conm&unications Coiporation;

2. Based on my kno&vledge, this report does not contain any untrue statement of a material fact or on&it to state
a n&aterial fact necessary to mal e the statements made, in light ofg&e circumstances under which such statements were n&ade, not misleading
&vith respect to the period covered by this report;

3. Based on my knowledge, the financial statements, mid odier financia! in&Sonation included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying oNcer and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15{e) and 15d-15{a)) and intenial control over financial reporting (as defined in Exchange Act Rules 13a-

15(1) and 15d-15(fl) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed m&der

our supervision, to ensure tlmt material infom&ation relatii&g to the registrant, including its consolidated subsidiaries, is made kno&vn

to us by others &vithin those entities, particulariy during the period in which this report is being prepared;

b) Designed such internal control over tinsncial repomng, or caused such inten&al control over financial reporting to be

designed under our supervision, to provide reasonable assurance regarding the reliability of
financial reporting and the prepmation of financial statements for
external puq&oses in accordance &vith generally accepted accounting principles;

c) Evaluated the effectiveness of the registmnt's disclosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report
based on such evaluation; and

d) Disclosed in this report any change in the registmnt's internal control over financial reporting that occu&ved during the
registrant's most recent fiscal quarter (the regist&ant's fourth fiscal quarter in the case of an anm&al report) that 1&as materially
affected, or is reasonably likely to materially affect, the registrant's internnl eon&mt over financial reporting; and



5.Tileregistrant'sothercm/ifyingofficer and 1 have disclosed, based oil our most recent evaluation of intenlal control over financial
reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons perlbnning the equivalent
functions):

a) All significant deficiencies and matelial weaknesses in the design
or operation of internal control over financial reporting which are reasonably likely to adversely affect tile registrant's ability to
record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant's internal control over financial reporting.

Date: August 3, 2012 /s/Donald R. Shassian

Donald R. Shassian
Executive Vice President and Chief Financial Officer

5. The registrant's other cenifying oAicer mid I imvc disc)csex), based on our most recent evaluation of internal control over financial
reporting, to tbe registrant's auditors and the audit committee of the registrant's board of directors (or persons perforniing the equivalent
fiuictions):

a) All significant deficiencies and material iveaknesses in the design
or operation of internal control over financial reporting uluch are reasonably likely to adversely affect the registmnt's ability to
record, process, summarize and report financial in)urination; and

b) Any fraud, ivhether or not material, that involves inmiagement or other employees rvho have a significant role in the
registrant's inttniml control over financial reporting,

Date: August 3, 2012 ls/ Donald R. Sbnssian
Donald R. Shassian
Executive Vice President mid ChiefFinmicial Officer



Exhibit 32.1

CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In cmmection with the quarterly Report of Frontier Cmnmunications Corporation (the "Company") oil Form 10-Q ['or the period ended June

30, 2012 as filed with the Securities and Exchange Cmnmission oil the date hereof (tile "Repro't"), I, Mary Agnes Wildemtier, Chairman and

Chief Executive Officer of the Company, certify, pursuant to lg U.S.C. Section 1350, as adopted pursuant to Seetiml 906 of the Sarbanes-Oxley

Act of 2002, that:

(1) The Report fully complies with tile requirenmnts of Section 13(a) or 15(d) of tile Securities Exchange Act of 1934; and

(2) Tile infornlation contained in the Report fairly presents, in all material respects, the financial condition and results of operations ot

tile Company.

/s/Mar), Agnes Wilderotter

Ma D, Agnes Witderotter
Chairman and Chief Executive Officer

August 3, 2012

This certification is made solely fro" purpose of 18 U.S.C. Section 1350, subject to the knowledge standard contained therein, and not for any

other purpose.

A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise adopting

the signature that appears in typed fm'm within the electrmlic version of this written statmnent required by Section 906, has been provided to

Frontier Commtmications Corporatiml and will be retained by Frontier Communications Corporation and furnished to the Securities and

Exchange Commission or its staff upon request.

Exhibit 32,1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO
SECTION 906 OF TkE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly Report ol'Frontier Communications Corporation (the "Company") on Foun 10-Q for the period ended June
30, 2012 as filed ivith the Securities and Exchange Commission on the date hereot (the "Repoit"), I, Mary Agnes IYIIderotter, Chairman and
Chief Executive Oft)acr of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted lmrsuant to Section 906 of the Sarbmies-Oxley
Act of 2002, that:

{I') The Report fully complies ivith the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

{2) The infommtion contained in the Report fairly presents, inall material respects, the financial condition and results of operations of
the Colllpailv.

lsi Ma A nes Ygilderotter
Mary Agnes IYitderotter
Cliairman and Chief Executive Otficer
August 3, 2012

This certitication is made solely for purpose of 18 U.S.C. Sectioa 1350, subject to the knowledge standard contained therein, and not for any
other purpose.

A signed original of this ivritten statement required by Section 906, or oiher document authenticating, acknoivledging, or otherwise adopting
the signature tlmt appears in typed form within the electronic version of this written statement required by Section 906, has been provided to
Frontier Communications Corporation and iviH be retained by Frontier Communications Corporation and fiirnished to the Securities and
Exchange Commission or its staff upon request.



Exhibit32.2

CERTIFICATIONPURSUANTTO
18U.S.C.SECTION1350

AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly Report of Frontier Communications Colporation (the "Company") on Form 10-Q for the period ended June

30, 2012 as filed with the Securities and Exchange Commission on the date hereof (the "Report"), 1, Donakl R. Shassian, Chief Financial

Ofticer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbaoes-Oxley Act of 2002,
that:

(1) The Report fidly complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of
the Company.

/s/Donald R. Shassian

Donald R. Shassian

Executive Vice President and Chief Financial Officer

August 3, 2012

This certification is made solely for purpose of 18 U.S.C. Section t350, subject to the knowledge standard contained therein, and not for any
other parpose.

A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise adopting

the signature that appears in typed form within the electronic version of this written statement required by Section 906, has been provided to
Frontier Commauications Coiporation and will be retained by Frontier Communications Colporation and fin'nished to tile Securities and
Exchange Commission or its staffupon reqnest.

Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly Report of'Frontier Coninuuiications Corporation (the "Company" ) on Form 10-Q for the period ended June
30, 2012 as filed with the Securities and Exchange Commission on the date hereof (the "Report"), I, Donaltl R. Shassimi, Chief FinancialOfficer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Aet of 2002,that:

(I) The Report fully complies ivith the requirements of Section 13{a) or IS(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in ag material respects, the financial condition and results of operations ofthe Company.

/s/ Donald R. Shassian
Donald R. Sbassian
Executive Vice President and Chief Financial Officer
August 3, 2012

This certification is made solely for purpose of 18 U,S.C. Section 1350, subject to the knov,ledge stmidard contained therein, and not for anyother purpose.

A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise adoptingthe signature that appears in typed form within the electronic version of this written statement required by Section 906, has been provided toFrontier Conimunications Coiporation and will be mtained by Frontier Comnmnications Coiporation and furnished to the Securities andExchange Conunission or its staff upon request.


